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PREFACE. 

Over twenty years ago I prepared for private use a mana- 
script compilation of the Maine statutes and decisions re- 
lating to corporations organized under the general law. It 
was found so convenient that I was requested to publish it. 
The small volume thus given to the profession evidently had 
at least the merit of usefulness, since the sisth edition has 
been required. 

The statutory law of Maine relating to general business 
corporations is to be found in Title IV, chapter forty-seven 
of the Revised Statutes of 1903, and the amendatory and 
additional acts passed subsequent to that revision. The 
present arrangement was adopted in the present edition, for 
reasons which have ceased to exist, but I have thought it 
better to adhere to it. 

The constitution prohibiting special charters, the State 
has provided for the formation by general laws of other 
kinds of corporations not expressly included in chapter 
forty-seven, but it has not been thought advisable to include 
them herein. So the term '^ general law" as I have used it 
must be understood as confined to the provisions of that 
chapter. 

The classes of corporations of which this book treats are 
four: 

■ 

(1) Corporations which can be organized under the gen- 
eral law of Chapter forty-seven of the Revised Statutes. 

(2) Business corporations created by special act, ex- 
cluding public service corporations, insurance, banking, and 
kindred companies. 

(3) Telephone and electric companies which can be 
organized under the general law. 
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(4) Foreign corporations doing a trading or manufac- 
turing business in this State. 

Within the limits stated above, the reader may feel as- 
sured that all the statutory provisions relating specially to 
the classes of corporations enumerated, except some which 
are in the nature of police regulations, have been inserted. 
Thus, the ten-hour law, the laws touching the employment of 
minors in factories and regulations for safety on steamboats, 
and others of a like character, have been omitted. 

A continuous practice of many years in corporation mat- 
ters has been my guide as to what to insert and what to ex- 
clude, but the reader can always be sure that any omission, 
if a part of the general statutes of the state, is fully noted 
and generally explained. However, usually the whole text 
of the statute is given and indicated by the black type. 
When so printed it follows the official text in all particulars. 

In some instances, I have divided up a section for conven- 
ience, but the different parts of the section follow one an- 
other in the same order in which they are to be found in the 
official text. 

The Maine decisions relating to corporations, in the form 
of copious notes, have been inserted and in some instances 
those of other states have been added. The opinions of the 
New Jersey courts have been carefully examined and cited 
so far as considered useful. Thus the present edition con- 
tains all the legislation to date, and the Maine decisions to 
volume one hundred and two inclusive. The precedents and 
forms have been corrected to conform to the latest amend- 
ments and their number greatly augmented. It is hoped 
that in its present form the work will be found to be conven- 
ient in practice and substantially free from errors. 

The laws and method of forming business corporations in 
this State are simple and easily understood. There is 
nothing about the procedure which requires a treatise upon 
the subject and the statutes themselves furnish the best 
guide and advise us more authoritatively what the law is, 
than the lucubrations of the most learned of commentators. 
So I have followed the same general plan in this volume as 
in the five preceding editions, of accurately printing the 
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text of the statute and adding thereto the constructions and 
comments of the courts, preferably our own, and have re- 
frained from putting forward my own views as much as pos- 
sible. 

So many kind things have been said about this little book, 
by those most competent to judge of its merits and defects, 
that the author cannot refrain from acknowledging his 
pleasure that it has been found to be of use to the profession. 

ISAAC W. DYER. 

Portland, Me., August 26, 1907. 
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CHAPTER I. 

ORGANIZATION OF CORPOBATIONS UNDER 
THE GENERAL LAW. 

§ 1. GLASSES OF CORPORATIONS WHICH MAT 
BE ORGANIZED UNDER THE GENERAL LAW.— Three 
or more persons may associate themselves together by writ- 
ten articles of agreement, for the purpose of forming a cor- 
poration to carry on any lawful business anywhere, includ- 
ing corporations for manufacturing, mechanical, mining or 
quarrying business and also corporations whose purpose is 
the carriage of passengers or freight, or both, upon the high 
seas, or from port or ports in this state to a foreign port or 
ports, or to a port or ports in other states, or the carriage 
of freight or passengers, or both, upon any waters where 
such corporations may navigate; and excepting corpora- 
tions for banking, insurance, the construction and opera- 
tion of railroads or aiding in the construction thereof, and 
the business of savings banks, trust companies or corpora- 
tions intended to derive profit from the loan or use of 
money, and safe deposit companies, including the renting 
of safes in burglar-proof and fire-proof vaults ; but corpora- 
tions may also be formed hereunder to exercise the follow- 
ing corporate purposes in other states and jurisdictions, 
namely: the construction and operation of railroads or 
aiding in the construction thereof, telegraph or telephone 
companies, and gas or electrical companies, and in all such 
cases the articles of agreement and certificate of organiza- 
tion shall state that such business is to be carried on only 
in states and jurisdictions when and where permissible 
under the laws thereof, and such corporations heretofore 
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organized for the transaction of such business in other 
states or jurisdictions, if otherwise legally organized and 
now existing, are hereby declared to be corporations under 
the laws of this state. — B. S., c. 47, § 6. 

The general law. 

Under the constitution of Maine, the formation of cor- 
porations, except for municipal purposes and where the 
objects of the corporation cannot otherwise be obtained, 
must be by general laws. In addition to the kinds of cor- 
porations named in the text and the following notes, the 
statutes of the state now provide for the formation, under 
general laws, of savings banks, loan and trust companies, 
loan and building associations, railroad and insurance com- 
panies ; but as the creation of such corporations is compara- 
tively infrequent, the voluminous provisions particularly 
applicable to them, are omitted in this work. The term 
** general law" in connection with corporations has, in daily 
practice, come to have a well understood application to 
those provisions which are to be found in chapter forty- 
seven of the present Revised Statutes, and in that sense it 
is used in this book unless the context shows a different 
meaning. 

Yet chapter forty-seven is much broader than the general 
law, for by the express language of its first section, "This 
chapter applies to all corporations organized by special 
acts of the legislature or under the general laws of the 
state, except so far as it is inconsistent with such special 
acts or with public statutes, concerning particular classes 
of corporations." 

But this is mentioned rather for the benefit of those who 
are called upon to consider its provisions generally, than 
for those concerned with the mere formation of companies 
under the general law, and need not be further elaborated 
here. It is intended to note all sections of special applica- 
tion either by arrangement or by way of comment. 

Other classes of corporations may be so formed. 

In addition to the classes enumerated in the above sec- 
tion, telegraph and telephone companies and companies for 
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the purpose of making and distributing gas or electricity 
for lighting, heating and manufacturing or mechanical pur- 
poses, whose business is to be carried on in this state, may 
be formed under this section and its accompanying provi- 
sions. See c. 13, post. 

Articles of agreement. 

The written articles of agreement are a condition prece- 
dent to the valid organization of the corporation.^ Such 
articles, together with the certificate of organization, take 
the place of a charter or act of incorporation, and are often 
referred to as the charter, but this means no more than that 
in these papers, coupled with the laws under which they 
are issued and by virtue of which they derive whatever 
validity they have, the existence, powers, limitations and 
duties of the corporation are to be found. 

An agreement to form a corporation does not charge one 
as a stockholder.^ 

This instrument is a simple affair which should set out in 
distinct terms an agreement to form a corporation under 
the above and other appropriate sections of the statute, and 
it is customary in this state to enumerate the purposes of 
the corporation, although strictly it is not necessary to do 
so in detail, because the statute provides that at the first 
meeting the signers of such agreement shall define the pur- 
poses of the corporation. Even if the purposes in detail 
are omitted, an agreement should state in general terms the 
kind of corporation to be organized. If, however, they are 
enumerated, the ** purposes'' of the articles and the ** pur- 
poses" defined by the incorporators at the first meeting, 
should be identical. There need be no stipulation as to the 
amount of the capital, number of directors, or other provi- 
sions of a similar character, for all these details the statute 
refers to the meeting of the signers of the articles, at which 
they are to organize themselves into a corporation. On 
the other hand, there is no legal objection to having the 
articles contain the whole scheme of organization. 

1. Utley V. Union Tool Company, 11 Gray, 139. 

2. Boekland Steamboat Co. v. Sewall, 80 Me., 400. 
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The articles are to be signed by the incorporators, who 
must not be less than three in number, and who need not be 
residents of the state. But of those who do sign, a major- 
ity should be present at the first meeting for the organiza- 
tion of the corporation. And in any case, three of the sign- 
ers should be actually present at such meeting. Any other 
course is entirely unsafe. See § 3, post. 

Purposes. 

In setting forth the objects or purposes of the corpora- 
tion, the draughtsman should use great care, for nothing 
is better settled than that the company can only do those 
things which are included among its specified objects or 
may fairly be said to be incidental or which are specifically 
authorized by the statute. In the latter class, it is not 
requisite to enumerate but even here it is the better prac- 
tice. A concise statement of purposes may by implication, 
as every lawyer knows, cover a great many particulars but 
the certificate of organization, taking the place as it does 
in popular estimation of a legislative charter, is intended 
not merely for lawyers but for the guidance of the share- 
holders, directors and the general public, and therefore it 
is not best to rely too much on implied powers. Experi- 
ence shows that it is better to be explicit and to prevent, as 
far as practicable, the doubts which may from day to day 
arise on the construction of a very concise statement of 
objects. Hence, the somewhat over-elaborate enumeration 
of purposes now so commonly used by the best practition- 
ers, is well grounded on experience, for while they may err 
by excess of detail, the over-elaboration is better than too 
great conciseness. Nothing is more annoying to those who 
are charged with a corporation's management than to find 
that the powers of the corporation are fettered or ques- 
tioned and its business impeded or injured simply because 
the purposes claimed for it have been so drawn as to avoid 
specifying therein anything which might, in the point of 
law, by possibility be implied. Therefore, as has well been 
said **the object clauses should be drawn in clear and well- 
considered terms and must on no account omit any of the 
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clauses which experience has shown are or may be required 
for the working of the business." The copying of forms 
used in other cases is a practice not to be commended but 
in each case the draughtsman should carefully consider the 
purposes of the corporation and frame his instruments 
accordingly. 

When a corporation is formed in one state, and by the 
express terms of its charter it is created for doing business 
in another state, and business is done in that state, it must 
be assumed that the charter contract was made with refer- 
ence to its laws; and the liability which those laws impose 
will attend the transaction of such business.^ 

In Massachusetts, under a statute providing that the pre- 
liminary agreement shall set forth the purpose for which 
the corporation is formed, it has been held that where the 
purposes were stated to be '^ manufacturing and selling 
daguerreotype mattings and preservers, and all other 
goods, wares, merchandise, and articles made of brass, sil- 
ver, gold, iron or other metals, or any compounds thereof," 
it is suflBciently distinct and definite.* 

And it has also been held there, under general statutes 
providing for the incorporation of manufacturing compan- 
ies, that where the purposes specified in the articles of asso- 
ciation are ** refining and preparing for use, oil, coal and 
other minerals," it is a manufacturing corporation within 
the meaning of the statute without regard to what other 
purposes are specified.^ 

A lumber company organized under this section as a 
manufacturing corporation does not become a railroad 
company, within the meaning of the statute, by the con- 
struction of a railroad on its own lands to facilitate its 
lumbering operations.® 

Of course it is obvious that no provision in the articles 
of association or in the purposes of the company as defined 

3. Finney v. Nelson, 183 U. S., 144. 

4. Bird v. Daggett, 97 Mass., 494. 

5. Hawes v. Anglo-Saxon Co., 101 Mass., 385. 

6. Palangio v. Wild River Lumber Co., 86 Me., 315. 
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by the certificate of organization will confer greater powers 
than are allowed by the statutes, while on the other hand 
it is possible by such constating instruments to materially 
restrict the statutory privileges of the company.'^ 

But where the instruments are properly drawn so that 
the full powers granted by the statute can be implied, cor- 
porations formed under the general law stand on an equal- 
ity with those incorporated by special act, as to the rights 
and powers conferred and as to the duties, obligations and 
liabilities imposed by chapter forty-seven of the Revised 
Statutes, and all acts amendatory thereof, unless the text 
of the statute expressly otherwise provides.® 

Promoters. — Acts of associates before incorporation. 

Promoters of a corporation stand in a fiduciary relation 
to the corporation and to its subscribers for stock, and to 
those who it is expected will afterwards buy stock from the 
corporation. If they undertake to sell their own property 
to the corporation they are bound to disclose the whole 
truth respecting it. If they fail to do this, or if they 
receive secret profits out of the transaction, the corporation 
may elect to avoid the purchase, or it may hold the promo- 
ters accountable for the secret profits.® 

In the absence of ratification or adoption after its organi- 
zation or of a charter or statutory provision imposing lia- 
bility, a corporation is not liable for services performed for 
it before its organization under a contract made by its pro- 
moters although the contract may have been made on its 
behalf with the understanding that it should be bound.^^ 

A note was given in the name of the defendant corpora- 
tion, in part for services rendered to the corporation before 
its organization. Held, that there was a partial failure of 
consideration.^^ 

7. Oregon Bailway Co. v. Oregonian Co., 130 U. S., 1. 

8. Poor V. Willoughb>, 64 Me., 379. 

9. Camden Land Co. v. Lewis, 101 Me., 78. 
10. Tuttle V. Tuttle Co., 101 Me., 287. 
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Members of an association, but not legally incorporated, 
are liable upon contracts lawfully made by the associated 
persons.^* 

§ 2. NOTICE OF FIBST MEETING. — Their first meet- 
ing shall be called by one or more of the signers of said arti- 
cles, by giving notice thereof, stating the time, place and pur- 
poses of the meeting to each signer, in writing, or by publish- 
ing it in some newspaper printed in the county, at least four- 
teen days prior to the time appointed therefor. — From R. 
S., c. 47, § 7, as amended by Public Laws, 1907, c. 86, § 1. 

This meeting must be called at some place within the 
state. If the signers should attempt to organize a cor- 
poration by a meeting out of the state, the proceedings 
would be absolutely void.^^ 

In Massachusetts, under a statute which required per- 
sonal service or publication, it was attempted to serve a 
notice personally on one of the incorporators who had gone 
away, giving no notice of where he was going or where he 
might be found. His office was left in the charge of his 
son, who was to transact his business so far as he could do 
so, and the son receipted for the notice. It was held that 
prima facie this was equivalent to notice.^^ 

§ 3. WAIVEB OF NOTICE FOB FIBST MEETING. — 
If all of the signers of said articles shall in writing waive 
notice and fix a time and place of such meeting, no notice or 
publication shaU be necessary. — From R. S., c. 47, § 7, as 
amended by Public Laws, 1907, c. 86, § 1. 

§ 4. FIBST MEETING. — At such meeting they may 
organize into a corporation, adopt a corporate name, define 
the purposes of the corporation, fix the amount of the capi- 
tal stock, which shall not be less than one thousand dollars, 
divide it into shares, and elect not less than three directors, 
a president, a clerk, treasurer, and any other necessary oflS- 

11. McKenney v. Bowie, 94 Me., 397. 

12. Miller v. Ewer, 27 Me., 509; Freeman v. Machias Co., 38 Me., 
343. 

13. Perkins v. Union Button-hole & Embroidery Co., 12 Allen, 273. 
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cerSy and may adopt a code of by-laws. — From B. S., e. 
47, § 7, as amended by Public Laws, 1907, c. 86, § 1. 

At such meetmg. 

A majority of the signers should actually be present and 
take part in the proceedings. If there are only three sign- 
ers, then all three should be present. Any other course is 
entirely unsafe and not approved by the best practitioners 
in this state. It is true our laws provide that ** words giv- 
ing authority to three or more persons authorize a majority 
to act when the enactment does not otherwise determine. " ^* 
But it is extremely doubtful if this applies to corporations 
organized under the general law. The universal rule being, 
that every particular step required by the statute must be 
strictly and literally followed in order to effect a valid 
organization under such statutes. And in advance of any 
authoritative decision by the Court, it is worse than poor 
practice to take the risks involved by a contrary course. 

Neither do the laws of Maine give the slightest warrant 
for the practice of having the incorporators appear and act 
by attorney. While, if the majority of three or more are 
actually present, the concurrence of a minority by attorney 
will probably not invalidate the proceedings, the advice so 
often given that incorporators may act by attorney cannot 
be accepted as sound without the above qualifications. It 
should always be remembered that the organization of a 
corporation is wholly a statutory proceeding ; its provisions 
must be strictly followed and it is as unsafe as it is foolish 
to ''guess" that variations and omissions will not be fatal. 

This meeting of associates as well as all meetings of the 
corporation must be held within the limits of the state. 
All acts of organization attempted by persons assembled as 
corporators without the state are wholly void. Nor can 
such acts be ratified either by the associates or by the cor- 
poration after the comp^letion of its attempted organiza- 
tion.^® 

14. B. 8., c. 1, M» If 3. 

15. Miller v. Ewer, 27 Me., 509; Freeman v. Machias Co., 38 Me., 
343. 
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No business other than that of the organization can be 
validly transacted at this first meeting. The associates do 
not become a corporation until the certificate mentioned in 
the next section is filed as provided therein.^® 

Corporate name. 

The name should be one not already adopted by some 
other corporation and the words ** Trust,*' "Bank," and 
words of like import as part of the name are positively for- 
bidden. See § 21, post. With this important limitation, 
there is no express statute forbidding the use of any name. 
In Massachusetts, under a statute which made the certifi- 
cate of incorporation approved by the Commissioner of 
Corporations, conclusive, the court very properly held that 
it could not interfere in favor of a complainant whose use 
of a similar name was in the nature of a trade name and not 
as the corporate name. This is quite in line with decisions 
in other states. Where, however, two corporate names are 
identical, and where, as in Maine, the approval of the certi- 
fying oflScer is not conclusive, courts of equity have often 
interfered to protect the elder corporation in the use of its 
name.^'^ As to change of name, see § 22, post. 

Purposes. 

This subject has been noticed under the preceding section. 

Capital stock. 

The capital stock can be any amount if not less than one 
thousand dollars. The par value of the shares must be 
fixed at this meeting. The stock may be divided into two 
or more kinds, with such designations, preferences, voting 
powers, restrictions and qualifications thereof as shall be 
fixed and determined in the by-laws. See § 24, post. 

The forms of preference and other special classes of stock 
are almost endless, and do not come within the scope of a 
manual such as this. 

16. Mayberry v. Mead, 80 Me., 27. 

17. For eases of two corporations using the same name, see Boston 
Bnbber Shoe Co. v. Boston Bnbber Co., 149 Mass., 436; Converse v. 
Hood, id., 471. See also Edison Storage Battery Co. v. Edison Auto- 
mobUe Co., 67 N. J. £q., 44. 
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It is the custom of the best practitioners in this state, 
to enumerate in the certificate any preferences^ restrictions 
and other particulars relating to the shares. While it is 
true the statute does not sanction this specifically, yet it 
has an advantage in presenting such information, in an 
accessible form, to oflBcers and members of the corporation, 
and to those who may deal in its shares, or with it. It is a 
matter to be decided by the circumstances of the case and 
according to the view of counsel. But all such provisions, 
whether stated in the certificate or not, should always be 
included in the by-laws of the corporation. 

Election of oflScers. 

The associates elect the president. These associates are 
not a corporation. When by force of the statute they 
do become a corporation, the Board of Directors elect the 
president at subsequent elections. Until then, it is amply 
sufficient to comply with the statute without a subsequent 
election or ratification by the Board of Directors. 

The directors may be divided into classes elected for a 
longer term than one year. This provision to be valid must 
be incorporated in the by-laws. See § 31, post. 

By-laws. 

The by-laws of a business corporation should be brief 
and simple but it is not a bad practice to include such 
statutory requirements as the officers of the corporation 
must observe as part of their duties, for in this way matters 
likely to be forgotten are brought before them and ren- 
dered easily accessible. 

The statutes provide for certain officers and it is custom- 
ary to enumerate them again in the by-laws. There must 
be a president, directors, treasurer and clerk. As the stat- 
ute specifically says *^any other necessary officers" there ^ 
is no reason whatever why the corporation should not have 
a vice-president, general manager, secretary and other offi- 
cers, by whatever designations the corporation may please 
to call them, as may be deemed advisable. The subject of 
by-laws is more fully considered in § 24, post. 
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§ 5. CERTIFICATE OF ORGANIZATION. — Before 
commencing business, the president, treasurer and majority 
of the directors shall prepare a certificate setting f ortti the 
name and purposes of the corporation, the amount of capi- 
tal stock, the amount already paid in, the par value of the 
shares, the names and residences of the owners, the name 
of the county where it is located, and the number and 
names of the directors, and the name and residence of the 
clerk, and shall sign and make oath to it; and after it has 
been examined by the attorney general, and been by him 
certified to be properly drawn and signed and to be con- 
formable to the constitution and laws, it shall be recorded 
in the registry of deeds in the county where said corpora- 
tion is located, in a book kept for that purpose, and within 
sixty days after the day of the meeting at which such cor- 
poration is organized, a copy thereof certified by such reg- 
ister shall be filed in the secretary of state's office, who shall 
enter the date of filing thereon, and on the original certifi- 
cate to be kept by the corporation, and shall record said 
copy in a book kept for that purpose. — From B. S., c. 47, 
§8. 

Unless the required certificate of the attorney general is 
obtained, persons associating themselves together under the 
provisions of chapter forty-eight do not become a corpora- 
tion.^® But if such officer should illegally refuse to per- 
form this duty mandamus will lie to compel him ; and while 
the attorney general is charged in the first instance with 
deciding on the legality of the incorporation, the ultimate 
decision is with the courts.^® 

For the above services, the attorney general, register of 
deeds and secretary of state are each entitled to a fee of 
five dollars, payable in advance.^^ 

§ 6. DUTIES PAYABLE TO THE STATE. — Before 
said certificate is filed in the office of the secretary of state, 

18. Bichmond Factory v. Clarke, 61 Me., 351. 

19. See Morawetz on Corporations, 2d Ed., $ 15. Clark & Marshall 
on Private Corporations, $ 48. 

20. B. 8., c. 117, § 17. Public Laws, 1905, c. 154. 
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when the amount of capital stock does not exceed ten thou- 
sand dollars, such corporation shall pay to the treasurer of 
state for the use of the state the sum of ten dollars; when 
the amount of the capital stock exceeds ten thousand dol- 
lars and does not exceed five hundred thousand dollars, it 
shaU pay to the treasurer of state for the use of the state, 
the sum of fifty dollars; when the amount of the capital 
stock exceeds five hundred thousand dollars, it shall pay to 
the treasurer of state for the use of the state ten dollars for 
each one hundred thousand dollars of the capital stock; and 
the treasurer's receipt for said sum shall be filed with the 
secretary of state as a condition precedent, before he shall 
be authorized to receive said certificate for filing. — From R. 
S., c. 47, § 8. 

§ 7. OEBTIFIOATE FILED IN COUNTY WHERE 
CORPORATION CLAIMS LOCATION. — Any corporation 
organized hereunder before March fifteen, eighteen hundred 
and ninety-three, which caused the certificate to be recorded 
in the registry of deeds of the county in which such corpo- 
ration is described in said certificate to be located, shall be 
deemed to have complied with the requirements of the pre- 
ceding section. — R. S., c. 47, § 9. 

§ 8. WHEN THE ORGANIZATION IS COMPLETE. — 
From the time of filing the copy of such certificate in the 
secretary of state's office, the signers of said articles and 
their successors and assigns shall be a corporation, the same 
as if incorporated by a special act, with all the rights and 
powers, and subject to all the duties, obligations and liabili- 
ties provided by this chapter. — R. S., c. 47, § 10. 

§ 9. ORGANIZATION VOID, WHEN. — The organiza- 
tion of any corporation under any general law of the state 
becomes null and void within two years from the day when 
its certificate of incorporation has been filed in the office of 
the secretary of state, unless such corporation shall have 
commenced actual business under its organization. — R. S., 
c. 1, § 6, 1[ 29. 
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CHAPTER II. 

ORGANIZATION OP CORPORATIONS UNDER 
SPECIAL CHARTERS. 

§ 10. CONSTITUTIONAL RESTRICTION AS TO 
CHARTERS. — Corporations shall be formed under general 
laws, and shall not be created by special acts of the legisla- 
ture, except for municipal purposes, and in cases where the 
objects of the corporation cannot otherwise be attained; 
and, however formed, they shall forever be subject to the 
general laws of the state. — Constitution of Maine, Art. IV., 
part 3, § 14. 

It was held that under a constitutional restriction pro- 
viding that ** corporations may be formed under general 
laws, but shall not be created by special laws, except for 
municipal purposes," no private corporation could be 
created until the necessary general law has been enacted.^ 

Whether a corporation created by special act of the legis- 
lature, instead of being organized under the general law, as 
provided in the above clause of the Constitution is a viola- 
tion thereof, is a question that only the state can inquire 
into.2 

This requirement does not apply to a charter granted be- 
fore its adoption in 1875, although amended by the legisla- 
ture since that date.^ 

1. Oregon Railway Co. v. Oregonian Co., 130 U. S., 1. 

2. Taylor v. Street Railway, 91 Me., 193. 

3. Farnsworth v. Lime Rock R. R., 83 Me., 440. 
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§ 11. CHARTERS ARE PUBLIC ACTS, — VOID, 
WHEN. — Acts of incorporation shall be regarded in legal 
proceedings as pubUc acts, and be in force on the date of 
their approval. All acts of incorporation granted since Jan- 
uary one, eighteen hundred and ninety-three, become null 
and void in two years from the day when the same take 
effect, unless such corporations shall have organized and 
commenced actual business under their charters. — R. S., c. 
1, § 6, 1[ 28. 

An act in addition to, or repealing the original act of, 
incorporation is a public act of which the court will take 
judicial notice.^ 

Since the passage of this statute, acts of incorporation are 
public acts and bound to be noticed by the courts as part of 
the law of the land. And where an act of incorporation 
modifies a general statute it is equivalent to an exception 
reserved in such general statute so far as the latter relates 
to the particular corporation named in such legislative 
charter.5 

This limitation as to time does not run against a corpora- 
tion observing the statutory requirement within the two 
years after its charter has been amended. The amendment 
is a legislative waiver of any forfeiture.® 

Where a corporation was incorporated to furnish water 
and also to furnish electric light and power, and within the 
two years had put into operation its water plant but had 
never furnished electric light or power, it was held that by 
putting its water plant into operation within the time lim- 
ited in the above section, it had complied with the statutory 
requirements and was vested with the full chartered 
powers.'' 

4. New Portland v. New Vineyard, 16 Me., 69; Belmont v. Mor- 
rill, 69 Me., 314. 

5. State V. Webb's River Improvement Co., 97 Me., 559. 

6. Farnsworth v. Lime Rock R. R. Co., 83 Me.. 440. 

7. State V. Twin VUlage Water Co., 98 Me., 214. 
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§ 12. ACCEPTANCE OF THE CHAETEB. 

A statute granting corporate powers is inoperative until 
accepted.® But an act amendatory to the charter does not 
require a formal acceptance.* 

The acceptance of a charter creating a company must be 
proved by the best evidence in the power of the party rely- 
ing upon it.*^ If its records cannot be produced, an accept- 
ance of the charter may be proved by implication from the 
acts of the company. ^^» **• 12 

The grant of corporate powers to one person, and his 
associates and successors, does not require of such person 
that he should take associates before the act would take 
effect, or corporate powers be exercised, but confers upon 
him alone the powers of the corporation, and his acts, 
within the grant of powers, become the acts of the corpora- 
tion.^2 

§ 13. FIBST MEETING. — The first meeting of any 
corporation chartered by special act of the legislature unless 
otherwise provided, shall be called by a notice signed by 
some person named in the act of incorporation, setting forth 
the time, place and purpose of the meeting, a copy of which 
shall be delivered to each member, or published in a news- 
paper in the county, if any, otherwise in the state paper, 
seven dajrs before the meeting; but the organization of any 
existing corporation made in accordance with any provision 
of this chapter is vahd. — R. S., c. 47, § 11. 

An authority given in the charter in general terms, to 
certain persons to call the first meeting of the corporators, 
does not authorize them to call such a meeting at a place 
without the state.^^ 



8. Lincoln & Kennebec Bank v. Bichardson, 1 Me., 79. 

9. Bangor O. & M. B. B. v. Smith, 47 Me., 34. 

10. Coffin v. Collins, 17 Me., 440. 

11. Hudson v. Carman, 41 Me., 84; Famsworth v. Lime Bock B. B., 
83 Me., 440. 

12. Penobscot Boom v. Lamson, 16 Me., 224. 

13. Miller v. Ewer, 27 Me., 509; Freeman v. Machias Co., 38 Me., 
343. 
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The organization of a corporation is not defective because 
the statute requirement is not complied with in the call for 
the first meeting, when it appears that the persons to whom 
the corporate franchise was granted have organized and 
commenced business under the charter;** and under the 
Massachusetts statute, which required that a majority of 
the corporators named in the act should unite in the call 
for a first meeting, and only one of the corporators signed 
the call, it was held that the statute was merely directory, 
and that such an irregularity could not aflfect the legal exist- 
ence of the corporation.*^ 

This meeting is not a meeting of the corporation, hence 
business other than that of organization cannot be legally 
transacted.*^ 

As to amount of capital, see § 68, post, 

§ 14. CERTIFICATE. — Before commencing business, 
the president, treasurer and a majority of the directors of 
any corporation chartered by special act of the legislature, 
shall prepare a certificate setting forth the date of approval 
of its charter, the name and purposes of the corporation, the 
amount of capital stock, the amount already paid in, the par 
value of the shares, the names and residences of the owners, 
the name of the county where it is located, the number and 
names of the directors, and the name and residence of the 
clerk, and shall sign and make oath to it. — From B. S., c. 47, 
§3. 

§ 16. CERTIFICATE, HOW RECORDED. — Such cer- 
tificate shall be recorded in the registry of deeds in the 
county where its principal office is to be located, in a book 
kept for that purpose, and a copy thereof, certified by such 
register, shall be filed in the office of the secretary of state, 
who shall enter the date of filing thereon and on the original 

14. McGlinch v. Sturgis, 72 Me., 288; Simpson v. Garland, 76 Me., 
203; Newcomb v. Beed, 12 Allen, 362; Walworth v. Brackett, 98 
Mass., 98; Braintree Water Co., v. Braintree, 146 Mass., 482, 488. 

15. Newcomb v. Beed, 12 Allen, 362; Walworth v. Brackett, 98 
Mass., 98; Braintree Water Co. v. Braintree, 146 Mass., 482, 488. 

16. Mayberry v. Mead, 80 Me., 27. 
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certificate to be kept by the corporatioxi, and shall record 
said copy in a book kept for that purpose. — From B. S., c. 
47, § 3. 

§ 16. WHEN THE CORPORATE FORMATION IS 
COMPLETE. — From the time of filing such certificate in 
the secretary of state 'a. office, the stockholders of said cor- 
poration, their successors and assigns, shall be a corpora- 
tion. — Prom R. S., c. 47, § 3. 

§ 17. DUTIES PAYABLE TO THE STATE. — The cer- 
tificate mentioned in the preceding section shall not be 
received and filed by the secretary of state except upon the 
payment to him of the sum of fifteen dollars, if the capital 
stock does not exceed five thousand dollars; twenty-five 
dollars if the capital stock exceeds five thousand dollars and 
does not exceed ten thousand dollars; seventy-five dollars 
if the capital stock exceeds ten thousand dollars and does not 
exceed fifty thousand dollars; one hundred and twenty-five 
dollars if the capital stock exceeds fifty thousand dollars and 
does not exceed one hundred thousand dollars ; sixty dollars 
upon every one hundred thousand dollars or fraction thereof 
in excess of one hundred thousand dollfffs, if the capital 
stock exceeds one hundred thousand dollars, which sum is 
to be paid by the secretary of state to the treasurer of state 
for the use of the, state, provided that the provisions of this 
section shall not apply to corporations chartered for chari- 
table and benevolent purposes. — R. S., c. 47, § 4. 
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CHAPTER p. 

CORPORATE POWERS AND LIMITATIONS. 

§ 18. POWERS OF THE LEGISLATUKE TO ALTER 
CHARTERS. — Acts of incorporation, passed since March 
seventeen, eighteen hundred and thirty-one, may be 
amended, altered or repealed by the legislature, as if 
express provision therefor were made in them, unless they 
contain an express limitation; but this section shall not 
deprive the courts of any power which they have at com- 
mon law over a corporation or its officers. — R. S., c. 47, § 2. 

The constitution of Maine provides that however corpora- 
tions are formed, they shall forever be subject to the general 
laws of the state.^ This constitutional amendment undoubt- 
edly limits the above section from chapter forty-seven. It 
is no longer possible for the legislature of Maine to insert 
a valid limitation on their own powers in respect to general 
legislation in any charter granted since 1876. 

The general law of 1831, chapter 503, by which the state 
reserves to itself the right to amend, alter or repeal all acts 
of incorporation passed subsequent to its passage, has been 
retained in all the revisions of statutes, is in full force, and 
applies to all subsequent corporations, whether organized 
under general or special laws.^ 

But acts of incorporation, granted upon a valuable consid- 
eration, partake of the nature of contracts within the mean- 
ing of the contract clause of the federal constitution, and 
when rights have become vested under them, the authority 

1. $ 10 ante. 

2. State V. Maine Central B. R., 66 Me., 488; State v. Bohemier, 96 
Me., 257; Kennebec Water District v. Waterville, 97 Me., 185, 207. 
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of the legislature to disturb those rights is at an end, unless 
such power was reserved in the charter or in some general 
law in force at the time the charter was granted.' 

Yet oftentimes legislation may be such as to injuriously 
affect the interests of those with whom the contract exists, 
and yet not impair the obligation of contract. Thus where 
a charter was granted for maintaining a boom and specified 
the fees and tolls allowed for rafting and securing logs and 
timber with a reservation at all times to revise and alter 
said fees and tolls, an amendment changing the fees and tolls 
and establishing a rule by which to fix the price for sorting 
and rafting logs was held valid.^ 

The charter of a railroad company stated what taxes the 
company should be required to pay, and then provided that 
no other tax than that provided by the charter should ever 
be levied or assessed upon the corporation, — held, that this 
provision constituted an express limitation of the right 
reserved to the legislature by the above section, and secured 
a perpetual exemption from liability to any other tax than 
that provided by the charter.^ 

If the charter of a corporation be legally repealed by the 
legislature, as it respects that corporation, in accordance 
with a provision in the charter reserving that right on a cer- 
tain contingency, a creditor of the corporation can interpose 
no valid objection to the constitutional power of the legis- 
lature, on the ground that such act would prevent the prose- 
cution of the remedy of the creditor to collect his demand, 
by a suit against the corporation, then pending, where 
property had been attached.^ 

If the charter of a corporation has expired or been for- 
feited, it may be revived in all its original force by a subse- 

3. Rockland Water Co. v. C. & B. Water Co., 80 Me., 544. See 
also Watuppa Reservoir Co. v. Fall River, 147 Mass., 548, 669. 

4. Proprietors of Machias Boom v. Sullivan, 85 Me., 343. Affirmed, 
Proprietors of Machias Boom v. Holway, 89 Me., 236. 

5. State V. Dexter & Newport B. B., 69 Me., 44. See Hathorn v. 
Calef, 2 Wall., 10; s. c, 53 Me., 471, 483. 

6. Bead v. Frankfort Bank, 23 Me., 318; Bowker v. Hill, 60 Me., 
172. 
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quent statute; and this is merely a revival of the former 
corporation, and not the creation of a new one.'' 

But the doctrine of a waiver of forfeiture by subsequent 
legislative acts will not apply if by the terms of the charter 
the franchise absolutely determines on failure to perform 
the conditions.® 

The legislature may incorporate a new and distinct cor- 
poration out of two or more previously existing corpora- 
tions. And when a corporation is so formed, and by the act 
is to ''have the powers, privileges and immunities possessed 
by each of the corporations" whose union constitutes such 
new corporation, the new corporation will have only the 
privileges, powers and immunities which the corporation 
with the fewest privileges, powers and immunities possessed, 
and which were common to all.® 

The power given under a charter to establish rates of toll 
and rents will not be held to deprive courts of their jurisdic- 
tion to adjudicate between parties upon their legal rights in 
relation thereto.^^ 

The decisions of the supreme court of a state, defining 
and limiting the powers of corporations created under the 
statutes of that state, will be followed by the federal courts 
when no question of general or commercial law and no right 
under national constitution or laws is involved.^ ^ 

While an individual may lawfully refuse to answer in- 
criminating questions unless protected by an immunity 
statute, a corporation is a creature of the state, and there is 
a reserved right in the legislature to investigate its con- 
tracts and find out whether it has exceeded its powers. 
There is a clear distinction between an individual and a cor- 
poration, and the latter, being a creature of the state, has 
not the constitutional right to refuse to submit its books and 
papers for an examination at the suit of the state; and an 

7. Lincoln & Kennebec Bank v. Bichardson, 1 Me., 79; Famsworth 
v. Lime Bock B. B. Co., 83 Me., 440. 

8. See State v. Old Town Bridge Corporation, 85 Me., 17. 

9. State V. Maine Central B. B., 66 Me., 488. 

10. Bockland Water Co., v. Adams, 84 Me., 472. 

11. Schofield V. Goodridge Brothers Banking Co., 98 F. B., 271. 
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officer of a corporation which is charged with criminal vio- 
lation of a statute cannot plead the criminality of the cor- 
poration as a refusal to produce its books. Franchises of a 
corporation chartered by a state are, so far as they involve 
questions of interstate commerce, exercised in subordination 
to the power of Congress to regulate such commerce; and 
while Congress may not have general visitatorial power over 
state corporations, its powers in vindication of its own laws 
are the same as if the corporation had been created by an act 
of Congress. A corporation is but an association of indi- 
viduals with a distinct name and legal entity, and in organ- 
izing itself as a collective body it waives no appropriate con- 
stitutional immunities, and although it cannot refuse to pro- 
duce its books and papers it is entitled to immunity under 
the fourth amendment against unreasonable searches and 
seizures, and where an examination of its books is not auth- 
orized by an act of Congress a subpoena duces tecum requir- 
ing the production of practically all of its books and papers 
is as indefensible as a search warrant would be, couched in 
similar terms. ^^ 

§ 19. COSPORATE POWERS GENEKALLY. — Cor- 
poratioxis may sue and be sued,^' plead and be impleaded, 
in their corporate name;^^ have a common seal alterable at 
pleasure ;^^ elect aU necessary ofBcers;^® prescribe their 
duties and fix their compensation;^® make by-laws consistent 
with the laws of the state and their charters ;^'^ and hold and 
convey lands and other property.^® — B. S., c. 47, § 46. 

The existence, powers and capacities of corporations 
created by the legislature must depend upon the act by 
which they are created. Corporations originating according 
to the rules of the common law must be governed by it in 
thei^ organization and the exercise of their powers; and, 

12. Hale v. Henkel, 201 U. S., 43. 

13. For suits by and against the corporation, see c. zi., post, 

14. See $ 22, post. 

15. See ^ 23, post. 

16. See ii 31, et seq., post, 

17. See i 24, post. 

18. See $ 25, post. 
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when one claims its origin from such a source, those rules 
must be regarded in deciding upon its legal existence.^* 

Whether a duty imposed upon a corporation by law is 
merely directory or is essential to the enjoyment of some of 
its rights must be determined by the nature and object of 
the duty, the public convenience and what may be held to 
have been the intention of the legislature. Thus if an act 
requires that the rates of toll shall be constantly kept ex- 
posed to the view of passengers, no action can be main- 
tained for the recovery of a penalty given for not paying 
such toll, unless the corporation has complied with the 
requirements.^^ 

So where a charter authorized a company to make such 
improvements as will facilitate the transportation of lumber 
down a stream and to demand toll therefor, it must prove 
that the improvements made do facilitate such transporta- 
tion before it can demand and recover the toUs.^^ 

The rule that a grant of privileges is a grant of the neces- 
sary incidents to the enjoyment of those privileges, does not 
apply so as to embrace as incidental privileges what are 
expressly excepted or forbidden in the grant.^^ 

Corporations possess such powers, and such only, as the 
law of their creation confers upon them ; and when created 
by public acts of the legislature, parties dealing with them 
are chargeable with notice of their powers and the limita- 
tions upon them, and cannot plead ignorance in avoidance 
of the defence ultra vires.^^ 

A contract made by a corporation which is unlawful and 
void, because beyond the SQope of its corporate powers, does 
not by being carried into execution become lawful and 
valid.2* But when a person contracting with a corporation 
has fully performed his part of the contract and cannot be 

19. Penobscot Boom v. Lamson, 16 Me., 224. 

20. Middle Bridge v. Brooks, 13 Me., 391. 

21. Swift River Improvement Co., v. Brown, 77 Me., 40. 

22. Plummer v. Penobscot Lumber Asso., 67 Me., 363. 

23. Franklin Co. v. Lewiston Institution, 68 Me., 43. 

24. Brunswick Gas Light Co. v. United Gas, Fuel and Light Co., 
85 Me., 532. 
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restored to his former status or be honestly dealt with other- 
wise than by holding the corporation to perform all its share 
of the bargain, the plea of ultra vires by the corporation is 
inadmissible.^^ 

Control of the property of a corporation is not in its stock- 
holders. Of course, a majority of stockholders control the 
election of its officers and agents. But the control of the 
company's property is in the corporation itself, and in its 
officers and agents who are intrusted with such control by 
virtue of the by-laws.^® 

§ 20. CORPORATE POWERS OUTSIDE THE STATE. 
— Any corporation of ibis state may conduct business in 
other states, territories or possessions of the United States, 
or in foreign countries, and have one or more officers out of 
the state, and may hold, purchase, mortgage and convey real 
estate and personal property out of this state.^*^ — B. S., c. 
47, § 48. 

§ 21. CERTAIN WORDS PROHIBITED IN CORPOR- 
ATE NAMES, WHEN. — No person, partnership, associa- 
tion or corporation, hereafter organized, excepting those 
duly authorized under the laws of this state or of the United 
States to conduct a bank or trust company business, shall use 
as a part of their name or titie or as designating their busi- 
ness, the word or words ''bank," "savings," "savings 
bank," "savings department," "trust," "trust company," 
"banking" or "trust and banking company," or the plural 
of any such word or words in, or in connection with, any 
other business than that of a bank or trust company duly 
authorized as aforesaid. Any person, partnership, associa- 
tion or corporation violating the provisions of this section 
may be enjoined therefrom by any court having general 
equity jurisdiction, on application of the bank examiner or 
of any person, corporation, or association injured or affected 
by such use, and any person or persons violating the provi- 

25. Chapman v. Ironclad Rheostat Co., 62 N. J. Law, 497. 

26. Ulmer v. Lime Rock B. B., 98 Me., 579. 

27. See $ 120, post. 
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sions of this section either individually, as members of a co- 
partnership or as interested in any such corporation, may 
be punished on indictment by a fine not exceeding one 
thousand dollars or by imprisonment for not less than sixty 
dajrs nor more than one year or by both fine and imprison- 
ment. — Public Laws, 1905, c. 171. 

§ 22. CHANGE OF NAME. — A corporation, at a legal 
meeting of its stockholders, may vote to change its name and 
adopt a new one; and when the proceedings of such meet- 
ing, certified by the clerk thereof, are returned to the ofBce 
of the secretary of state to be recorded by him, the name 
shall be deemed changed; and the corporation, under its 
new name, has the same rights, powers and privileges, and 
is subject to the same duties, obligations and liabilities as 
before, and may sue and be sued by its new name; but no 
action brought against it by its former name, shall be 
defeated on that account, but on motion of either party, the 
new name may be substituted therefor in the action. — From 
R. S., c. 47, § 47, as amended by Public Laws, 1907, c. 154. 

A valid subscription to the capital stock of an incorpor- 
ated company is not rendered invalid by a change of its cor- 
porate name made in accordance with a legislative act ; and 
the company may sue for and recover the subscriptions 
under its new name.^® 

§ 23. SEAL. — Corporations may * * "^ have a common 
seal alterable at pleasure. — From R. S., c. 47, § 46. 

Whenever a corporate seal is used or required on any 
instrument, an impression made on the paper of such instru- 
ment by the seal of the corporation, without any adhesive 
substance, shall be deemed a valid seal. — R. S., c. 1, § 6, 

1117. 

A corporation may contract without the use of a seal in 
any case that an individual can, ^9 and the corporation may 

28. Bucksport & Bangor R. R. v. Buck, 68 Me., 81. 

29. Trundy v. Farrar, 32 Me., 225; Bank of Columbia v. Patterson, 
7 Gr., 299; Fleckner v. Bank of the United States, 8 Wh., 338. 
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appoint an agent without the use of a seal, whatever may be 
the scope of his agency.®^ 

So corporate bonds may or may not be under seal.'^ 

In order to bind the company the seal must be affixed by 
some one duly authorized,^^ and as the seal of the corpora- 
tion.^^ Thus the presence of a corporate seal upon an in- 
strument purporting to be the contract of a corporation, 
which does not appear to have been affixed by one having 
authority, or by a proper official in the general line of his 
authority, is not even prima facie evidence that such in- 
strument is the contract of the corporation.^* But the cor- 
poration may adopt any seal it desires for the occasion; it 
need not be designated as the common seal.^^ 

Where the directors of a corporation had by vote author- 
ized the treasurer to procure **a seal for the company, bear- 
ing the title of the corporation, with the year of its charter,** 
and scrip issued by the corporation, duly authorized and 
signed, bore a printed impression of a seal with the title 
and date inscribed, and contained the words ''In testimony 
of which,** **the seal of said company,** etc., is ** hereunto 
affixed, * ' such scrip was held to be under the corporate seal, 
and that an action of covenant broken may be maintained 
thereon.^® 

§ 24. BY-LAWS. — CorporatioiiB may *** make by-laws 
consistent with the laws of the state and their charters. — 

Prom R. S., c. 47, § 46. 

Corporations may among other provisions, determine by 
their by-laws, the manner of calling and conducting meet- 
ings ; the number of members that constitute a quorum ; the 
number of votes to be given by shareholders ; by whom any 

30. Warren v. Ocean Insurance Co., 16 Me., 439; Badger v. Bank 
of Cumberland, 26 Me., 428; Trundy v. Farrar, 32 Me., 225. 

31. Lane v. Embden, 72 Me., 354. 

32. Morrison v. Wilder Gas Co., 91 Me., 492; Damon v. Granby, 2 
Pick., 345, 353. 

33. Brinley v. Mann, 2 Cush., 337. 

34. Morrison v. Wilder Gas Co., 91 Me., 492. 

35. Porter v. Androscoggin & Kennebec R. R., 37 Me., 349; Mill- 
Dam Poundery v. Hovey, 21 Pick., 417. 

36. Woodman v. York & Cumberland R. R., 50 Me., 549. 



26 A MANUAL OF 

and all ofBcen, except president and directors shall be 
elected; by whom vacancies in the board of directors or 
other ofBcer may be filled; the tenure of the several offices; 
the mode of voting by proxy; and of selling shares for 
neglect to pay assessments; and may enforce such by-laws 
Iqr penalties not exceeding twenty dollars. — From B. S., c. 
47, § 47, as amended by Public Laws, 1907, c. 154. 

In addition to the above powers, corporations now have 
the power by their by-laws to create two or more classes of 
stock with such preferences and other privileges or restric- 
tions as they may determine; the text of this legislation, 
passed in 1901, is given in § 26, post. 

generally. 

The by-laws of a corporation, made in pursuance of its 
charter, are equally as binding on all its members and others 
acquainted with its methods of business, as any public law 
of the state.®'' 

The powers of a corporation are derived from the law and 
its charter. And no by-law of the corporation can enlarge 
its corporate powers.®* 

A by-law of a corporation, though made in pursuance of 
an express power to make such laws, must be lawful and 
reasonable in order to be valid. If contrary to the common 
law, or to a legislative act, it is Void.®® 

So where neither by contract, nor by statute enactment, 
is there any personal obligation upon a stockholder to pay 
for his shares, such obligation cannot be created by any 
by-law or vote of the corporation.*^ 

By-laws sometimes provide that on the death of a stock- 
holder, his shares may be appraised by the directors of the 
corporation and transferred to it at the appraised value. 

37. Came v. Brigham, 39 Me., 35; Cummings v. Webster, 43 Me., 
192. 

38. Andrews v. Mutual Insurance Co., 37 Me., 256. 

39. Kennebec k Portland B. B. v. KendaU, 31 Me., 470; Jay Bridge 
V. Woodman, 31 Me., 573; Came v. Brigham, 39 Me., 35; DriscoU v. 
Lewiston Society, 59 Me., 474. 

40. Kennebec & Portland B. B. v. Kendall, 31 Me., 470. 
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Whether such a by-law is a valid one or not has not been 
decided in this state, but in Massachusetts it has been held 
that, irrespective of its validity, the taking of certificates 
with such a condition plainly printed upon them constituted 
a contract between the stockholder and the corporation 
which the courts would enforce.*^ 

Where a by-law provided that **No stockholder shall sell 
or otherwise dispose of the whole or any part of his stock 
unless he shall, at least thirty days previous thereto, have 
offered in writing to sell the same to the board of directors 
upon the same terms and for the same price as he shall have 
been offered by his prospective purchaser, and such offer to 
said directors shall not have been accepted within that 
period," and the shares in question had been transferred to 
the plaintiff by a stockholder without first offering them to 
the directors or otherwise complying with the by-law, it 
was held that the by-law was lawful, at least between the 
plaintiff and the corporation, and prevented the defendant's 
refusal to transfer the shares from being a conversion, if 
otherwise it would have been.*^ 

The by-laws of a business corporation should provide 
among other provisions all that this section suggests, except 
a provision for selling shares to pay assessments, for if the 
corporation is properly organized, the stock should be and 
will be issued as full-paid and non-assessable. There should 
also be provisions relating to certificates of shares and their 
transfer. In this connection, the draughtsman should con- 
sult §§ 78-81 post. Other suggestions are embodied in the 
forms inserted in the appendix, although forms cannot have 
great value to the competent practitioner, but the author 
has yielded to the prevailing demand and inserted some 
which at least have the merit of being drawn not only within 
the statute but with some reference to practical use. 

Meetings. 

Suggestions as to these are covered by the forms. The 
general subject of meetings is treated in the next chapter. 

41. New England Trust Co. v. Abbott, 162 Mass., 148. 

42. Barrett v. King et al, 181 Mass., 476; see also Price v. Minot, 
107 Mass., 49, 60. 
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Quorum. 

It is important in forming a corporation under our gen- 
eral law to fix by the by-laws the voting power of the shares 
and what shall constitute a quorum at shareholders' meet- 
ings. It is not always remembered that in the absence of 
statutory provision, as in this state, each shareholder will 
only be entitled to one vote, irrespective of the amount of 
his holdings, unless some regulation therefor is made in the 
charter or by-laws. It is also settled that at common law a 
quorum of the corporation will be two or^^more members. 

Mr. Morawetz, in his learned and valuable work on cor- 
porations, suggests that, from the custom of giving the 
shareholders in business corporations a vote for every share 
being so well established, it is fair to imply an intention to 
follow the custom in the absence of any provision to the con- 
trary. The decided cases do not support this view although, 
independent of authority, it is a most reasonable one. The 
by-laws of a business corporation should determine the num- 
ber of votes each shareholder is to have, and this is generally 
fixed by giving him as many as he holds shares of stock, or 
as it is coiomonly expressed, by giving every share a vote. 
If every share has a vote then the quorum should be deter- 
mined by the number of shares. In the case of Ellsworth 
Company v. Paunce,*^ it was held that where the by-laws of 
a corporation provided that the capital stock of the com- 
pany should be ten thousand dollars, divided into four hun- 
dred shares of twenty-five dollars each, and that no business 
should be transacted at any meeting of the stockholders 
unless a majority of the stock was represented, it would take 
two hundred and one shares to constitute a majority of the 
stock. It need hardly be said if this construction is a gen- 
eral rule, it leads to the inconvenient result, where only a 
minority of the authorized shares are subscribed, that it 
would be impossible to secure a quorum and hence no busi- 
ness could be legally transacted until the company had been 
able to dispose of at least a bare majority of the shares. In 
this case, however, a majority of the shares had been sub- 

48. 79 Me., 440. 
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scribed for and the opinion puts some stress on this fact. In 
a more recent case^"* the by-law was somewhat differently 
worded, providing "at all legal meetings of the company 
there must be present at least one-third of the stockholders 
holding at least one-third of the shares of stock to constitute 
a quorum to do business." Only ninety-six out of six hun- 
dred shares were ever subscribed for or issued. It was held 
that one-third of the stockholders holding at least one-third 
of the ninety-six shares constituted a valid quorum. In the 
able and interesting opinion in this case the inconvenience 
of a general rule, based on Ellsworth Company v. Faunce is 
clearly pointed out. "It is claimed that under the by-law, 
the presence of stockholders holding one-third of the entire 
authorized capital stock of six hundred shares, namely two 
hundred shares^ was necessary to make a quorum, and that 
the 'whole number of shares of stock subscribed for being 
considerably less than one-third of the shares of (author- 
ized) stock, by reason whereof said corporation was legally 
incapable of having present at any of its meetings a legal 
quorum of stockholders.' If this is so, then it appears that 
stockholders holding less than one-sixth of the authorized 
capital stock, by adopting this by-law, committed corporate 
suicide. Thereafter, the stockholders could hold no meet- 
ing, could elect no oflScers, could fill no vacancies, could 
make no new by-laws nor alter old ones, could neither buy 
nor sell, could make no contracts, could transact no corpo- 
rate business whatever. The only possible escape from cor- 
porate destruction would be by obtaining additional sub- 
scriptions for stock, and this, it is easy to see, might be 
impracticable or impossible. If such is the construction 
which we are required to place upon the by-law in question, 
we should not hesitate to declare it to be unreasonable and 
void, as being totally subversive of corporate purposes. If 
a corporation chooses to die, there are easier and more 
appropriate methods. ' ' 

Votes, Tenure of OflScers, Proxies. See c. 4, post. 

44. Castner v. Twitebell-Champlin Company, 91 Me., 524. 
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§ 26. PBOPEBTT. — Corporations may * * * hold and 
convey lands and other property. — From R. S., c. 47, § 46. 

Any corporation of this state * * * may hold, purchase, 
mortgage and convey real estate and personal property out 
of this state. — Prom R. S., c. 47, § 48. 

The above portions of the statute text can be found in 
§§ 19, 20 of this manual, respectively, and are reprinted here 
tor convenience. For power to issue stock for property, see 
§ 27, post. As to mortgages, see §§ 120-123, post. 

The power of corporations to pass titles to land by vote is 
limited to the single case of proprietors of land, and as to 
them rests entirely upon statute grant,*^ but the authority 
for the officer or agents of a corporation to make convey- 
ances may be by vote; such authority need not be under 
seal.^® 

The power to hold and convey property includes the 
power of the corporation to mortgage it, unless some statute 
prohibition intervenes.*® 

At common law corporations have power to sell and con- 
vey their property as they think proper, but there is a dis- 
tinction as to the extent of such power between corporations 
charged with public duties and those formed for ordinary 
man\ifacturing, mining and trading purposes. 

A business or manufacturing corporation, by owning 
nearly all the stock of a railroad corporation, does not 
thereby become the owner of the railroad company's road, 
franchises, or other property. A railroad company, who- 
ever may be the owner of its stock, still owns its property.*'^ 

The question so often raised, of the power of a corporation 
to purchase its own shares, has not been decided in this 
state. 

In England, the general rule seems to be that corporations 
cannot purchase their own stock without express authority 
from the statute though perhaps even there this rule would 

45. Gary v. Whitney, 48 Me., 516. 

46. Fitch V. Lewiston Mill Co., 80 Me., 34. 

47. Ulmer v. Lime Rock R. R., 98 Me., 579. 
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not be applied if it appeared that the object of the purchase 
was not merely to traffic in the stock or to diminish the 
amount of the capital but to accomplish some legitimate cor- 
porate purpose.*^ 

But in the United States the weight of authority seems to 
be in favor of the view that corporations have an implied 
power to purchase shares in their own capital stock, pro- 
vided, of course, no illegitimate design appears,*® and under 
the New Jersey law, there is an implied grant of power to 
corporations to purchase shares of their own capital stock 
whenever such purchase is required for legitimate corporate 
purposes.^® 

§26. CLASSES OF STOCK, — PREFEBRED AND 
OTHER SHARES. — Every corporation may create two or 
more kinds of stock with such classes and with such designa- 
tions, preferences and voting powers, or restrictions or qual- 
ifications thereof, as shall be fixed and determined in the by- 
laws, or by vote of the stockholders at a meeting duly called 
for the purpose. — R. S., c. 47, § 49. 

The above section is copied from the New Jersey statute. 
It contemplates that the preference, restriction or qualifica- 
tion attached to the shares shall be expressed in the by-laws 
of the company if the preference, etc., is adopted at the 
meeting of associates. It would seem to be the better prac- 
tice that if adopted at a stockholders' meeting subsequent 
to organization, the by-laws of the company should still con- 
tain some clause relating to it although the statute does not 
in terms require this to be done. 

How far, after the corporation has been organized and 
shares issued, a new class of shares can be created with 
rights superior to the original shares without unanimous 
consent, query. It is certain that as between the preferred 
shareholder and the corporation the preference constitutes 
a contract and the rate cannot be reduced without the con- 
sent of all the preferred shareholders in the absence of any 

48. Hope y. International Financial Co., 4 Ch. Div., 327. 

49. See cases cited in 23 A. & E. Enc. Law, 676. 

50. Chapman v. Ironclad Rheostat Co., 62 N. J. Law, 497. 



32 -A. MANUAL OP 

reservation of power to do so in the by-law or vote creating 
the preference. 

As to preference dividends and the nature of preferred 
stock, see § 85, post. 

§ 27. POWEB TO ISSUE STOCK FOB PBOPEBTY 
AND SEBVIOES. — Any corporation may purchase mines, 
manufactories and other property necessary for its business, 
and the stock of any company or companies owning, mining, 
manufacturing or producing materials or other property 
necessary for its business, and issue stock to the amount of 
the value thereof in payment therefor, and may likewise 
issue stock for services rendered to such corporation and the 
stock so issued shall be full paid stock and not liable to any 
further call or payment thereon; and in the absence of ac- 
tual fraud in the transaction, the judgment of the directors 
as to the value of the property purchased, or services ren- 
dered, shall be conclusive. — R. S., c. 47, § 50. 

The above section is copied literally from the present 
New Jersey law, enacted in 1896, except that a provision is 
added that shares may be issued for services. But under 
the decisions of that state, stock can be issued for services. 
The effect of it on the personal liability of the shareholder 
is discussed in § 93, post. 

Letters patent purchased by stock issued therefor for 
property purchased, are a part of the invested capital of a 
corporation.^^ 

§ 28. POWEB TO HOLD STOCKS AND BONDS OF 
OTHEB OOBPOBATIONS. — Any corporation organized 
under this chapter and any corporation organized for manu- 
facturing, mechanical, mining or quarrying business, under 
special act of the legislature, may purchase, hold, sell, 
assign, transfer, mortgage, pledge or otherwise dispose of 
the shares of the capital stock of, or any bonds, securities 
or evidences of indebtedness created by any other corpora- 
tion or corporations of this or any other state, territory or 

51. American Mutoscope v. Assessors, 70 N. J. Law, 172 (1903.) 
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country, and while owners of such stock may exercise all the 
rights, powers and privileges of ownership, including the 
right to vote thereon. — B. S., c. 47, § 51. 

This section is copied practically verbatim from the pres- 
ent New Jersey law. It will be noted that it is limited in its 
terms to corporations organized under the general law and 
to certain classes incorporated by special act. 

§ 29. CHANOE OF LOCATION. — Any corporation 
organized under this chapter at a legal meeting of its stock- 
holders, by a vote representing a majority of the stock 
issued, may change its location from one county to another 
in the state, and the corporation shall file, by its clerk or 
other officer, in the registry of deeds in each of said counties, 
within twenty days after such change of location, the certi- 
ficate required by section twenty-two. — R. S., c. 47, § 52. 

The certificate required by section twenty-two is the 
clerk's certificate of election. See § 55, post. The above 
section is limited to corporations organized under the gen- 
eral law, as that term is used in this manual. 

§ 30. CHANOE IN CERTIFICATE OB CHABTEB. — 
Whenever a corporation shall make a change in its charter 
or certificate of organization, in any manner, for the more 
convenient transaction of its business, it shall forward a 
notice of such change to the secretary of state, who shall 
record the same in a book kept for that purpose. — R. S., c. 
47, § 45. 

For making such record the corporation is required to 
pay the secretary of state for his services, five dollars, in 
advance.®^ 

This section gives no authority to make and record 
changes in the purposes of the corporation. It does apply 
to certain changes which can be made by authority of the 
statute, as increase and decrease of capital, §§ 70, 72, post; 

52. E. S., c. 117, i 17. 
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change of number of directors, § 43, post; change of par 
value of shares, § 77, post ; of name, § 22, ante ; and of loca- 
tion, § 29, ante. It is but fair to say, however, that this view 
of the limitations of the statute is made on the author's 
authority and is opposed by the practice and opinion of some 
of the former Attorney Generals. There are no decisions 
on the subject. 
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CHAPTER IV, 

ELECTION OP OFFICERS. MEETINGS. 
PROXIES AND VOTING. 

(a) Election and tenure of officers. 

§ 31. WHAT 0FFI0EB8 HAT BE CHOSEN. ELEO- 
TIONS. — Corporations shall have a president, directors, 
clerk, treasurer and any other desirable officers. Such offi- 
cers shall be chosen annoally, and shall continue in office 
until others are chosen and qualified in their stead. There 
shall not be less than three directors, one of whom shall be by 
them elected president. Directors must be and remain 
stockholders, except that a member of another corporation, 
which owns stock and has a right to vote thereon, may be a 
director. The treasurer shall give bond for the faithful 
discharge of his duties, in such sum, and with such sureties, 
as are required. The clerk shall be sworn, and shall record 
all votes of the corporation in a book kept for that purpose ; 
nothing herein shall prohibit corporations from providing 
by their by-laws for the division of their directors into 
classes and their election for a longer term than one year. 
After the certificate of organization required by law is filed 
in the office of the secretary of state, directors of all corpora- 
tions not charged with the performance of any public duty 
within the state may hold meetings without the state and 
there transact business and perform all corporate acts not 
expressly required by statute to be performed within the 
state. Directors of such corporations may act through 
committees whose powers shall be defined in the by-laws. 
— R. S., c. 47, § 19. 
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The by-laws may provide how the oflScers, other than 
president, shall be elected, by whom vacancies in the board 
of directors or other offices may be filled, the tenure of the 
several officers and mode of voting for them. § 24, ante. 

These provisions allow for cumulative voting. § 24, ante. 
** Cumulative voting is where a stockholder, having a num- 
ber of votes equal to the number of directors to be chosen, 
is allowed to cast the whole number for one person, or to dis- 
tribute them as he may see fit, instead of casting one for 
each officer. It is intended to secure representation of min- 
ority stockholders on the board of directors."^ 

Directors may be elected in classes and each class for a 
longer term than one year, if provision therefor is in the by- 
laws. The reader will find in the forms for by-laws such a 
provision. 

Special provisions applicable to the various officers named 
are considered in the next chapter. 

§ 32. OFFICEBS HOLD OVEB UNTIL SUCCESSOBS 
ABE ELECTED. SPECIAL ELECTIONS. — When a cor- 
poration fails to hold its annual meeting on the day ap- 
pointed, or fails to elect officers at such meeting, the officers 
of the preceding year continue in the exercise of their duties, 
and their acts are legal, until other officers are chosen and 
qualified in their stead. When, upon due notice given, offi- 
cers are regularly elected on any other day than that of the 
annual meeting, they shall hold their offices and perform 
their duties as if chosen on that day, unless a majority of the 
corporate members file with the clerk, within six months 
after such election, written objections thereto, and their acts 
shall be considered legal, until others are chosen and quali- 
fied in their stead. — R. S., c. 47, § 14. 

Officers duly elected hold over until other officers are duly 
chosen in their stead j^ so where there is nothing in the 
laws of the state, or in the by-laws of the corporation, to 
limit the continuance in office of its clerk, the one properly 
chosen remains in office until another is chosen.^ 

1. Clark & Marshall on Private Corporations, $ 655. 

2. Machias Hotel Co. v. Fisher, 56 Me., 321. 

3. South Bay Meadow Dam Co. v. Gray, 30 Me., 547. 
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Where, by a by-law, the officers of a corporation are to 
hold office for a year, and until others are chosen in their 
room, it seems unnecessary to insert in the warrant calling 
the annual meeting 'Hhat officers are to be chosen" although 
another by-law prescribes that such warrant shall ** specify 
the business to be transacted."^ And if the prescribed offi- 
cers are elected without such specification in the warrant, 
and the corporation, by its acts, recognizes the existence and 
authority of such officers, the election will be deemed valid.* 

Where the board of directors last elected fail to qualify 
or accept the trust, the previously elected board would re- 
main and have authority to act.^ 

Every corporation organized under the laws of New Jer- 
sey IS required by statute to elect directors annually and to 
file each year in the office of the secretary of state, within 
thirty days after the election, at statement containing the 
names and addresses of each of such directors. Directors 
when elected hold office for one year and until their succes- 
sors are elected and qualified. Held, that the failure of the 
corporation to file in the office of the secretary of state in a 
given year a statement containing the names and addresses 
of the directors who were required to be elected that year 
raises the presumption that no election was held during that 
year and that the directors, whose names appear on the 
statement last filed in the office of the secretary of state have 
held over and will remain in office.® 

Where the by-laws of a corporation provided that no 
business should be transacted at any meeting of the stock- 
holders unless a majority of the stock was represented, 
except to organize the meeting and adjourn to some future 
time, and less than a majority was represented and a board 
of directors elected at such meeting, it was held that a board 
so elected could not be regarded as officers de facto as 

3. South Bay Meadow Dam Go. v. Gray, 30 Me., 547. 

4. Sampeon ▼. Bowdoinham Steam Mill Co., 36 Me., 78. 

5. Penobscot & Kennebec B. B. v. Dunn, 39 Me., 587. 

6. Appleton v. American Malting Co., 65 N. J. £q., 375. 
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against another board holding over from a previous election 
about which no question is raised."^ 

A bill in equity asking for an injunction and a receiver is 
not the proper remedy when it is' claimed that the election 
of the oflScers of the corporation is illegal.® 

§ 33. SPECIAL ELECTION OF OFFICERS. — When 
such a notice is filed, the clerk shall call a meeting of the cor- 
poration, at such time and place as he appoints, and give the 
notice required for an annual meeting, stating in it the fact 
that objections have been filed, and the purpose of the meet- 
ing; and officers elected at such meeting shall hold their 
offices, and their acts shall be considered legal, until other 
officers are chosen and qualified in their stead. — B. S., c. 
47, § 15. 

(b) Meetings, 

§ 34. MEETINGS OENEBALLT. 

Corporations may determine by their by-laws the man- 
ner of calling and conducting meetings and the by-laws 
should contain full and explicit provisions on these subjects. 
The text of the statute is given in § 24, ante. 

Meetings of the stockholders of a corporation organized 
under the laws of Maine, unless the charter should otherwise 
provide, must be held within the limits of the state. This 
has always been considered to be the settled law in this 
state.® 

In Handley v. Stutz, 139 U. S., 423, the Supreme Court of 
the United States held that the resolution of stockholders of 
a corporation organized under the laws of Kentucky, to 
increase the capital stock of the company, passed at a meet- 
ing held without the limits of that state, is binding upon the 
members present and voting for it. The laws of Kentucky 
provided that **all elections of directors and other officers 

7. Ellsworth Co. v. Faunce, 79 Me., 440. See Castner v. Twitchell- 
Ghamplin Co., 91 Me., 524. 

8. Ulmer v. Maine Real Estate Co., 93 Me., 324. 

9. Miller v. Ewer, 27 Me., 509; Freeman v. Maehias W. P. Co., 38 
Me., 343. 
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by private corporations shall be held within the territorial 
limits of the State of Kentucky. Any such elections held 
outside of Kentucky shall be void." In this case, however, 
the meeting was attended by all of the stockholders but two 
who were represented by proxy and the vote increasing the 
stock was unanimous and the Court says: ''It does not lie 
in the mouths of those who participated in this act or 
received the stock voted at this meeting, to question its val- 
idity." It is quite possible that had the question been a 
different one, the validity of the meeting would not have 
been sustained.^^ 

A board of directors, being the agents of a corporation, 
can meet and transact business elsewhere. This has long 
been the common law of this state but there is a statutory 
provision now, allowing such meetings outside the state. 
§ 42, post. 

Unless the by-laws provide to the contrary, notice to all 
the members of the corporation is absolutely essential for a 
legal meeting,^^ and a member does not lose his right to such 
notice by absence from home.^^ j^ member may, however, 
waive the insuflSciency or lack of notice either by express 
act or by implication,^^ and the fact that a stockholder was 
under a disability when the notice was given will not invali- 
date the notice.^* Every reasonable presumption will be 
made in favor of the sufficiency of the notice and the regu- 
larity of proceedings ;^5 the service of the notice upon each 
stockholder will be presumed until the contrary appears.^® 

It has been held in Massachusetts that, in the absence of 
any statute or by-law providing for the calling of meetings, 
the general agent of a manufacturing corporation had au- 
thority to call meetings thereof, and that a person not a 
stockholder might preside as moderator.^'' 

10. Handley v. Stutz, 139 U. S., 417. 

11. Jackson v. Hampden, 20 Me., 37; Wiggin v. Freewill Baptist 
Church, 8 Mete., 301. 

12. Jackson v. Hanopden, 20 Me., 37. 

13. Bucksport and Bangor B. B. v. Buck, 68 Me., 81. 

14. Stebbins v. Merritt, 10 Gush., 27. 

15. Blanchard v. Dow, 32 Me., 557. , 

16. Sargent v. Webster, 13 Mete, 497. See Copp v. Lamb, 12 Me., 
312. 

17. Stebbins v. Merritt, 10 Gush., 27. 
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A meeting may be adjourned and additional notice is not 
necessary. **A11 corporations, whether municipal or pri- 
vate, may transact any business at an adjourned meeting 
which they could have done at the original meeting. It is 
but a continuation of the original meeting.'*^* 

Whenever a vote of the corporation is evidence of a con- 
tract with others or of a grant to third persons it is no 
longer revocable or subject to be changed at the will of the 
corporation. It is otherwise with respect to transactions 
affecting its interests only. So long as the subject is before 
them at a regular meeting or any adjournment the stock- 
holders may dispose of it at pleasure.^® 

When the by-laws of a corporation adopted by the stock- 
holders in pursuance of authority given by the act of incor- 
poration, provide that a majority vote at a stockholders' 
meeting shall be binding on the corporation, every share- 
holder will be bound by all acts and proceedings within the 
scope of the power and authority conferred by the charter 
which shall be approved or sanctioned by a vote of a major- 
ity of such shareholders duly taken and ascertained accord- 
ing to law.2® 

§ 35. MEETINOS HAT BE CALLED BT JUSTICE OF 
THE PEACE. — When a meeting of any corporation cannot 
be otherwise called, three members of the corporation may 
make written application to a justice of the peace where it 
is established, if local, or if not, where it is desired to hold 
the meeting, who may issue his warrant to either of such 
members, directing him to call a meeting by giving the notice 
required in the preceding section. When the law requires 
a notice to be published in some newspaper, or posted in 
some public place, the justice shall designate in his warrant 
the newspaper or place. — B. S., c. 47, § 12. 

**The notice required in the preceding section '* is that re- 
quired by section eleven of chapter forty-seven. Revised 

18. Per Bedfleld, J., in Warner v. Mower, 11 Vt., 885; Farrar v. Per- 
ley, 7 Me., 404. 

19. Parrar v. Perley, 7 Me., 404. 

20. U. 8. Steel Corp. v. Hodge, 64 N. J. Eq., 807. 
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Statutes, printed in § 13 of this manual. The notice must 
set forfh the time, place and purpose of the meeting, and be 
served on each member of the corporation, or published in 
a newspaper in the county, if any, otherwise in the state 
paper, at least seven days before such meeting. 

Where the subjects to be acted upon at a meeting were 
enumerated in the application to a justice of the peace, for 
the calling of the meeting, and the application was annexed 
to the warrant, it was held to be as well as if those subjects 
had been particularly stated in the warrant itself.^^ 

§ 36. PROCEEDmaS AT SUCH MEETING. — When 
a meeting is called by a justice of the peace, he, or the per- 
son to whom his warrant was directed, may call the meeting 
to order and preside therein, until a clerk is chosen and 
qualified, if there is no officer present whose duty it is to 
preside. The person presiding is not responsible for an 
error in judgment in receiving or rejecting the vote of a per- 
son claiming to be a member. — R. S., c. 47, § 13. 

§ 37. MEETING BT CONSENT. — When all the mem- 
bers of a corporation are present in person or by proxy at a 
meeting and sign a written consent on the record thereof, 
such meeting is legal. — R. S., e. 47, § 16. 



(c) Proxies and voting » 

§ 38. PROXIES AND POWERS OF ATTORNEY. 
VOTES. — Shareholders may be represented by proxies 
granted not more than thirty days before the meeting which 
shall be named therein; they are not valid after a final 
adjoummmt thereof. They may be represented by a gen- 
eral power of attorney, produced at the meeting, until it is 
revoked. Shares hypothecated to the corporation shall not 
be represented. No person can give, by right of represen- 
tation, a greater number of votes than is allowed to any one 
by the charter or by-laws. — R. S., c. 47, § 17. 

21. WUliams GoUege v. MaUett, 12 Me., 398. 
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§39. VOnNG ON MOBTOAOED STOCK. — After the 
owner of stock in a corporation has transferred, mortgaged 
or in any way pledged the same to anoth^ for security 
merely, and it so appears in such transfer, mortgage or 
pledge, and on the books of the corporation, snch owner con- 
tinues to have the right to vote upon snch stock at all meet- 
ings of the stockholders until his right of redemption ceases. 
— R. S., c. 47, § 18. 

Shares hypothecated to the corporation shall not be repre- 
sented. Where a certain number of shares of the corpora- 
tion had been conveyed in trust for the benefit of the cor- 
poration, it was held that the right of voting upon them was 
suspended until they were sold or transferred by the author- 
ity of the corporation.^^ A corporation cannot vote its own 
stock.2® 

Treasury stock in a corporation which is issued to trustees, 
whose duty is immediately to return it to the corporation, 
is still treasury stock.^* 

At a meeting of the stockholders of a corporation owners 
of shares are under no disability to vote because they are 
also directors of the corporation. They do not vote in their 
fiduciary capacity but, like other stockholders, in the right 
of the shares held by them.^s 

The corporation has to go by its record in determining the 
right to vote and therefore if a certificate of stock shows a 
certain person to be a member of the corporation, the cor- 
poration must recognize him as a member with the right to 
vote as incident to his membership.^® 

It has been held that a written agreement, whereby the 
subscribers recite their desire to become members of a syndi- 
cate to the end that control of a corporation and advantage 
to them may be gained, agree to take the shares set against 
their names at a certain price a share, and further agree 

22. American Bailway-Frog Co. v. Haven, 101 Mass., 398. 

23. O'Connor v. International Silver Co., 68 N. J. Eq., 67. 

24. Camden Land Co. v. Lewis, 101 Me., 78.. 

25. U. 8. Steel Corp. v. Hodge, 64 N. J. Eq., 807. 

26. J. H. Wentworth Co. v. French, 176 Mass., 444. 
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after the purchase to enter into a pooling contract, whereby 
all the syndicate stock ''shall be voted at each annual meet- 
ing for a period of not less than three years, for such board 
of directors as shall be named" by a committee of five of the 
subscribers, with power to a majority of them to fill any 
vacancy in the committee, is lawful.^*^ 

27. Brightman ▼. Bates, 175 Mass., 105. 
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CHAPTER V. 

QUALIFICATIONS AND DUTIES OP OFFICERS. 

§ 40. PBE8IDENT. ELECTION AND TENUBE. 

The president of a corporation organized under the laws 
of this state or chartered by special act, unless such special 
act shall otherwise provide, shall be chosen by the board of 
directors from among the members of the board. He must 
be a stockholder, and should he at any time during his term 
of office cease to be a stockholder, his right to hold the office 
of president would cease.^ 

If the only election of a person as president of a corpora- 
tion that appears in evidence was in a certain year, the fact 
that he continued to act two years later, coupled with his 
assuming to carry out a vote two years after that, giving 
authority to ''the president," tends to show that he still held 
the office.^ 



There is no implied promise to pay the president of a pri- 
vate corporation for his official services.^ And a by-law 
providing that the, directors shall fix his compensation will 
not entitle him to recover for such services until the direct- 
ors take the necessary action.^ 

But where he is both president and manager and receives 
a salary, in the absence of evidence as to the services for 

1. i 31, ante. 

2. Clarke v. Warwick Cycle Mfg. Co., 174 Mass., 434. 

3. Holland v. Lewiston Falls Bank, 52 Me., 564; MeAvity v. Lin- 
coln Co., 82 Me., 504. 

4. MeAvity v. Lincoln Co., 82 Me., 504. See case of special ser- 
vices, Bartlett v. Mystic Biver Corp., 151 Mass., 433. 
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which the salary is paid, it may be inferred that it is paid 
for his services as manager.^ 

Powers and Duties. 

His powers and duties depend on the nature of the cor- 
poration and the by-laws. But aside from authority speci- 
ficaUy granted, it seems that the president has no greater 
powers than any other director except that he is the presid- 
ing officer of the board. But he is the chief executive officer 
of the corporation and may perform aU acts of an ordinary 
nature in the transaction of the daily business of the com- 
pany, 

'*A corporate body may, unless otherwise provided by 
their charter, appoint any member of the body, or other per- 
son, by their by-laws or by resolution, an agent to transfer 
or dispose of their property or negotiable securities. No 
officer of the body has that exclusive power, unless given by 
the charter. They may confer power on the president, 
treasurer, secretary, or other officer or person. But in the 
absence of both statutory authority and regulations of the 
body on the subject, the presumption might be indulged that 
the president, as the head of the organization, would have 
authority, if incident to the organization, or in conformity 
with the usage and customs of business. The doctrine seems 
to be settled that the president of a corporate body being at 
its head, and through him the corporate affairs of the cor- 
poration being constantly performed, such acts as are inci- 
dent to the execution of the trust reposed in him, or such as 
custom or necessity have imposed upon the office, he may 
perform without express authority. And it is immaterial 
whether such authority exists by virtue of his office, or is 
imposed by the course of the business of the company."® 

Where power to sell and convey lands was granted to the 
president, it was held that he might make a binding contract 
to convey such lands at a future day.'' So a vote of the 
directors that the president have full power and control of 

5. BuseU Trimmer Co. v. Coburn, 188 Mass., 254. 

6. Mitchell v. Deeds, 49 111., 416, 424. 

7. Augusta Bank v. Hamblet, 35 Me., 491. 
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the company's business, authorizes the latter to purchase 
materials to be used in the business, to borrow money for the 
corporation and give its note therefor.^ But he has no 
implied authority to mortgage the company's property, even 
although such officer owned all but two shares of the capital 
stock.® 

The president of a corporation has no implied authority to 
sell its treasury stock. Nor, in the absence of a valid vote 
of a quorum of disinterested directors can he cause treasury 
stock to be issued to himself in payment of the corporation's 
debt to him. The unauthorized issue of treasury stock to 
the president in such a case conveys no rights to him as 
against the corporation. He is regarded as holding the 
stock in trust for the corporation, and if he sells it, the pro- 
ceeds in his hands are impressed with the same trust, and 
may be followed into his estate, so long as distinguishable.^^ 

It has been held that the president as such has no power 
to commence suits.^^ He is competent to take the oath, as 
representing the corporation, required for arrest on mesne 
process. ^2 His admissions charge the company only while 
acting within the scope of his office.^^ 

§ 41. THE DIBE0T0B8. — There shall not be less than 
three directors, one of whom shall be by them elected presi- 
dent. Directors must be and remain stockholders, except 
that a member of another corporation, which owns stock and 
has a right to vote thereon, may be a director. * * * Noth- 
ing herein shall prohibit corporations from providing by 
their by-laws for the division of their directors into classes 
and their election for a longer term than one year. — From 
R. S., c. 47, § 19. 

The mortgage of stock does not disqualify the mortgagor 
from acting as director.^* Where one fraudulently received 

8. Castle v. Belfast Foundry, 72 Me., 167. 

9. England v. Dearborn, 141 Mass., 590. 

10. Camden Land Co. v. Lewis, 101 Me., 78. 

11. Ashuelot Manufacturing Co. v. Marsh, 1 Cush., 507. 

12. Lewiston Co-op. Society v. Thorpe, 91 Me., 64. 

13. Lime Bock Bank v. Hewett, 52 Me., 531. 

14. Cummings v. Prescott, 2 Y. & C, 488. 
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stock in order to become a director, he was ineligible under 
a similar statute requirement in Ohio.^^ But the corpora- 
tion will be bound by the acts of such a director.^® 

§ 42. DIRE0T0B8 MAT ACT BEYOND BTATE LIM- 
ITS. — After the certificate of organization required by law 
is filed in the office of the secretary of state, directors of all 
corporations not charged with the performance of any pub- 
lic dnty within the state may hold meetings without the 
state and there transact business and perform all corporate 
acts not expressly required by statute to be performed 
within the state. Directors of such corporations may act 
through committees whose powers shall be defined in the by- 
laws. — From R. S., c. 47, § 19. 

§ 43. OHANOE IN NUMBEB OF DIBEOTOBS. — If the 
stockholders of any corporation created by special charter 
and not charged with the performance of any public duty, 
or organized under the general laws of the state, find that 
the amount of its capital stock is insufficient for the purposes 
for which said corporation is organised, or that the number 
of directors is inconvenient for the transaction of its busi- 
ness, the stockholders may by a vote representing a majority 
of the stock issued, increase the amount of its capital stock 
to any amount, and may change the number of directors in 
like manner, and the corporation shall file a certificate 
thereof with the secretary of state within ten days there- 
after, and thereupon said vote shall take effect. When the 
capital stock is increased from ten thousand dollars or less 
to not exceeding five hundred thousand dollars, the corpora- 
tion shall pay to the treasurer of state for the use of the 
state the sum of forty dollars. When the capital stock is 
increased to any amount exceeding five hundred thousand 
dollars, it shall pay to the treasurer of state for the use of 
the state the sum of ten dollars for each one hundred thou- 
sand dollars of such increase, and the treasurer's receipt for 
the same shall be filed with the secretary of state before he 

15. Bartholomew v. Bentley, 1 Ohio St.^ 37. 

16. Dispatch Line v. Bellamy Co., 12 N. H., 205. 
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ghall be anthorized to receive any certificate of any increase 
of capital stock. — R. S., c. 47, § 39. 

§ 44. REP0BT8 TO BE HADE BT DIBEOTOBS.— The 
directors of all corporations doing business in the state shall 
transmit to said librarian copies of all printed reports, relat- 
ing to the affairs of said corporations. — From R. S., c. 3, 
§ 15. 

**Said librarian," in the above section, means the state 
librarian. 

§ 46. POWEBS OF DIBEOTOBS. 

In the absence of special restrictions in the charter or by- 
laws, the general management of a corporation is in the 
hands of the directors and the acts of a de facto board of 
directors bind the corporation.^'' 

The powers of a board of directors extend merely to the 
management of the company's regular business. They have 
no implied authority to make any material or permanent 
alteration in the company's constitution or business, even 
though such change is within the charter limits of the com- 
pany.i® 

And unless specially empowered, they have no authority 
to make sale of any portion of its estate, essentially neces- 
sary for the transaction of its customary business.^® But it 
has been held in Massachusetts, that the directors of an in- 
solvent manufacturing company might convey all its prop- 
erty to one of the corporation creditors, upon condition that 
he shall apply the property to the payment of his claim and 
pay over the surplus to the treasurer of the corporation.*^ 

The directors of a corporation have no power to make a 
donation from its funds or misappropriate them in violation 
of the laws and rules regulating its mode of action.*^ 

17. Collier v. Consolidated Lighting Co., 70 N. J. Law, 313. 

18. Bailwaj Company v. AUerton, 18 Wall., 233. 

19. Bollins v. Clay, 33 Me., 132. 

20. Sargent v. Webster, 13 Mete, 497. 

21. Frankfort Bank v. Johnson, 24 Me., 490. 
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Directors of a corporation cannot vote salaries to them- 
selves. Nor can they vote a salary to one of their number 
as president at a meeting where his presence is necessary to 
a quonun; or act for the corporation in matters in which 
they themselves are interested. Thus it has been held that 
a vote of stockholders whereby "all acts of the directors 
and officers be hereby ratified and approved/' was not effec- 
tive to ratify the unauthorized and iUegal voting of salaries 
by directors to themselves, or the unauthorized and illegal 
issue of treasury stock by the president himself, when it did 
not appear that the stockholders generaUy had any knowl- 
edge of the transactions. Knowledge by stockholders of 
such transaction is not to be presumed.^^ 

The directors may have power to transfer a note by in- 
dorsement when they would have no authority to bind the 
corporation as indorser.** 

The powers of the board may be exercised by a major- 
ity.^* A minority cannot bind the corporation without prior 
or subsequent ratification.*^ 

Neither can directors individuaUy, bind or affect the 
rights of the corporation. And while it is not necessary that 
the votes of the directors should be formal ones, or passed in 
formal meetings, nor that they should be proved by record, 
but may be shown by circumstances or conduct, the direct- 
ors must act as a board and not as individuals. Whatever 
the directors may do, the source of their authority must be 
found ultimately in some action of the board as such.*^ 

Unless the by-laws or statute provide otherwise, a majority 
of the board constitute a quorum, and a majority of the quo- 
rum have authority to decide any question upon which the 
board can act. And it is not necessary, when only a part of 

■ 

the board are present, that it should appear that the absent 
members had notice of such meeting. If the contrary does 

22. Camden Land Go. v. Lewis, 101 Me., 78. 

23. Stevens v. Hill, 29 Me., 133; Brown v. Donnell, 49 Me., 421. 

24. Cram v. Bangor House, 12 Me., 354; Sargent v. Webster, 13 
Mete., 497. 

25. Trott V. Warren, 11 Me., 227. 

26. Peirce v. Morse-Oliver Building Co., 94 Me., 406. 
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not appear, the legal prosumption is that they had such 
notice.^'' 

The continued absence of one of the directors cannot de- 
prive the corporation of its power to act.^® 

§ 46. DISEOTOBS' BELATION TO THE 8T00KH0LD- 
EBS. 

Directors and managers of a corporation stand in the posi- 
tion of trustees to the stockholders ; and holding such a fidu- 
ciary relation to their stockholders, they cannot be permit- 
ted to acquire interests adverse to such relation.^^ But it 
is not every transaction of benefit or interest to the corpora- 
tion made by directors which will be held as falling within 
the rule of European & N. A. Railway v. Poor.^^ 

It has been held in Massachusetts, that payments by the 
company to directors of money borrowed by it, of them, are 
not recoverable by a creditor whose debt was not due at the 
time of the suit.^^ And as a general rule, contracts between 
the corporation and its directors are not absolutely void, but 
voidable at the election of the corporation. Such a contract 
may be ratified by express act, or acquiescence.^* 

For the official misconduct of the directors of an incor- 
porated company and fraud in the discharge of their duties, 
they are responsible to the corporation.^^ 

And an individual corporator, who has suffered damage 
in a contract made with such company, through the fraudu- 
lent acts and votes of its directors, under cover of their 
office, can maintain no action against them to recover com- 
pensation. His remedy is against the corporation.^* 

In a bill in equity by a stockholder against a corporation, 
charging that the directors have don^ acts ultra vires and in 

27. Sargent v. Webster, 13 Mete, 497; Penobscot & Kennebec B. 
B. V. Dunn, 39 Me., 587. 

28. Sherman v. Fitch, 98 Mass., 59, 64. 

29. European & N. A. Bailway v. Poor, 59 Me., 277; Ousick v. 
Bartlett, 91 Me., 153. 

30. Sandy Biver B. B. ▼. Stubbs, 77 Me., 594. 

31. Holt V. Bennett, 146 Mass., 437. 

32. Kelley v. Horse Bailroad Co., 141 Mass., 496. 

33. EUsworth Co. v. Faunce, 79 Me., 440; Smith v. Poor, 40 Me., 
415; Dunphy v. Traveller Association, 146 Mass., 495. 

34. Smith v. Poor, 40 Me., 415. 
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violation of law, and praying for an injunction, appointment 
of a receiver and a winding up of the affairs of the corpora- 
tion, the complainant must aUege that the directors in ofSce 
at the time the bill is brought have been asked to act, or that 
they have refused to act, or that failing with the ofScers, the 
corporation itself has been asked to protect itself, or that it 
has refused to do so, or that it is incapable of action, or that 
the necessary delay in securing corporate action would pre- 
judice the complainant.** 

§ 47. DIBE0T0B8' RELATION TO OBEDITOBS. 

It is the duty of a director to know the financial condition 
of his corporation, and he cannot avail himself of any dere- 
liction of such duty to secure a personal advantage over 
other creditors of the corporation.*^ 

The law does not permit a director of an insolvent corpora- 
tion to take a conveyance of substantially all its available 
assets to secure a prior debt to himself, to the detriment of 
creditors. In this case, property exceeding ninety-four 
thousand dollars belonging to the corporation was conveyed 
to plaintiffs' assignor, by absolute bill of sale, but in fact, 
as collateral security for a pre-existing debt to him, when 
the corporation was hopelessly insolvent; and included all 
its property, except its real estate and a comparatively small 
amount of bills receivable. Plaintiffs' assignor was a direct- 
or and treasurer of the company at the time. It was held 
that the conveyance is void as against the creditors of the 
corporation.*'' 

The directors of a corporation hold the corporate property 
under an implied or constructive trust for the benefit of 
creditors. It is neither an express nor a purely equitable 
trust, but something which the law for equitable purposes 
construes to be a trust.** 

35. inmer v. Beal Estate Co., 93 Me., 324. 

36. Clay v. Towle, 78 Me., 86; Symonds v. Lewis, 94 Me., 501. 

37. Symonds v. Lewis, 94 Me., 501. 

38. Barter v. Moses, 77 Me., 465. 



52 A MANUAL OF 

§ 48. DIBEOTOBS' RESIGNATIONS AND VAOAN- 
OIES. 

After one has been elected a director and accepted the 
office, it seems that he cannot resign his trust unless the 
board, provided they are the competent authority, will ac- 
cept the resignation.^® 

It would seem as if the board, in order to have power to 
accept resignations, must have power therefor specifically 
granted, but it might be inferred from the power to fill 
vacancies. 

The power to fill vacancies in a corporation and elect offi- 
cers is a corporate incident, and the board of directors do 
not have power to fill vacancies occurring in their own board, 
unless such power is conferred by the charter or by-laws.*® 
But the laws of this state now specifically provide that cor- 
porations may, among other provisions, determine by their 
by-laws by whom vacancies in the board of directors or other 
offices may be filled.*^ 

§ 49. TBEASXTSEB. — The treasurer shall give bond for 
the faithful discharge of his duties, in such sum, and with 
such sureties, as are required. — From B. S., c. 47, § 19. 

Unless contrary to some statute or by-law, the offices of 
director and treasurer are not incompatible.** 

The ordinary duties of a treasurer are to receive, safely 
keep, and disburse under the supervision of the directors, the 
funds of the company.*^ 

The fact that an association or corporation has voted to 
apply its property to the payment of its debts, does not 
authorize its outgoing treasurer to retain its property for 
that purpose.** 

It is the duty of the treasurer of a corporation to keep its 

39. See State v. Aneker, 2 Biehardson, 245; State v. Beeves and 
Ferguson, 31 N. J. Law, 107. 

40. See 2 Kent Comm., 12th Ed., 293; Kearney v. Andrews, 10 N. 
J. Eq. (2 Stock), 70. 

41. $ 24, ante. 

42. Sargent v. Webster, 13 Mete, 497. 

43. Brown v. Weymouth, 36 Me., 414; England v. Dearborn, 141 
Mass., 590. 

44. Seven Star Grange v. Ferguson, 98 Me., 176. 
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moneys distinct from his own unless otherwise agreed, and 
on demand to pay over any balance due to the corporation.^^ 
His possession of the funds is the possession of the company ; 
hence he cannot be charged as trustee for funds held by him 
in his official capacity.*® 

If the powers of the treasurer are expressly limited by the 
by-laws, such powers cannot be extended by inference from 
the course of business.*'' He has no authority to pay the 
debts of the company without the orders of the director, nor 
can he set oflf debts due from, by those to the company.*® 

The treasurer of a corporation, who purchases stock in its 
behalf, and by direction of its authorized officers, does not 
render himself personally liable to pay therefor ; but other- 
wise, if he really acts for himself, or without authority from 
the corporation, though purporting to act as its agent and in 
in its behalf .*» 

For duties of treasurer when an officer has a precept 
against the company or a stockholder for service, see §§ 
172, 178, post. See also § 161, post. 

§ 60. TSBASUBEBS OF STEAM NAVIGATION COM- 
PANIES. — Treasurers of corporations created for navi- 
gation by steam shall keep an office within the state. — R. S., 

c. 54, § 1. 

§ 51. SmTS BT TREASURERS. — Treasurers of * * 
corporations may maintain suits in their own names as treas- 
urers on contracts given to them or their predecessors, and 
prosecute suits pending in the name of their predecessors. 

— From R. S., c. 84, § 27. 

§ 62. CLERK, HIS OATH AND DUTIES. — The clerk 
shall be sworn, and shall record all votes of the corporation 
in a book kept for that purpose. — From R. S., c. 47, § 19. 

45. Taylor v. Taylor, 74 Me., 582. 

46. Bowker v. Hill, 60 Me., 172; Sprague v. Steam Navigation Co., 
52 Me., 592; Donnell v. P. & O. B. B.^ 73 Me., 567. This is true of any 
agent of the company. See Pettingill v. Androscoggin B. B., 51 Me., 
370. 

47. Torrey v. Dustin Monument Asso., 5 Allen, 327. 

48. Bowker v. Hill, 60 Me., 172; Sprague v. Steam Navigation Co., 
52 Me., 592; Brown v. Weymouth, 36 Me., 414. 

49. Haynes v. Hunnewell, 42 Me., 276. Also see Taylor v. Taylor, 
74 Me., 582. 
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Where the recording clerk of a corporation has not been 
sworn, he is still an officer de facto and his acts as such are 
binding upon third parties.^® 

The clerk of a corporation organized under the general 
law is a most important officer. He must, as provided by the 
succeeding section, be a resident of this state and keep his 
office herein; but he need not be a stockholder. He may 
record his own oath.*^ 

For the duties of the clerk where the court has revised 
proceedings for reduction of capital, see § 75, post. 

§ 63. CLEEK'S OFFICE AND RE00KD8. — All cor- 
porations, ftxisting by virtue of the laws of this state, shall 
have a clerk who is a resident of ibis state, and shall keep, at 
some fixed place within the state, a clerk's office where shall 
be kept their records and a book showing a true and com- 
plete list of all stockholders, their residences and the amotmt 
of stock held by each; and such book, or a duly proved copy 
thereof, shall be competent evidence in any court of this 
state to prove who are stockholders in such corporation and 
the amount of stock held by each stockholder. Such records 
and stock book shall be open at all reasonable hours to the 
inspection of persons interested, who may take copies and 
minutes therefrom of such parts as concern their interests, 
and have them produced in court on trial of an action in 
which they are interested. The above provisions as to list 
of stockholders shall not apply to any corporation doing 
business in this state and having a treasurer's office at some 
fixed place in the state where a stock book is kept giving 
the names, residences and amount of stock of each stock- 
holder. — R. S., c. 47, § 20. 

The Supreme Court of the United States has held that a 
shareholder has a common law right, for proper purposes 
and under reasonable regulation as to time and place, to 
inspect the books of the corporation of which he is a mem- 
ber and that the possibility of the abuse of such right affords 

50. Simpson v. Garland, 76 Me., 203. 

51. B. 8., e. 4, i 27. 
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no ground for its denial and while the examination of the 
books of the corporation should not be granted for specula- 
tion or improper purposes, it should not be denied when 
asked for legitimate purposes.^^ 

The record books of the corporation duly authenticated 
are evidence of its corporate acts. But it must be shown 
that they are the records of the corporation and that the 
entries therein were made by the proper officer for that pur- 
pose.^^ 

The clerk has no right to retain the corporate books after 
he ceases to hold the office of clerk, nor has he any lien on 
them for his services, although he purchased such books with 
his own funds.^* 

For forms required by clerk of his certificates of election 
or resignation as clerk, see Forms for Officers, post. The 
fee for filing such certificate, to be paid the register of deeds, 
is twenty-five cents,*^ 

§ 54. OBSTBUOTINO USE OF BE00KD8. — Any offi- 
cer or member of a corporation, who prevents accesB to and 
use of the records and books as provided in the preceding 
section, is liable for all damages occasioned thereby, in an 
action on the case. — B. S., c. 47, § 21. 

§66. CLERK'S OEBTIFIOATE OF ELECTION.— 
Whenever there is a change in the office of clerk of a corpora- 
tion, the clerk shall, within twenty days after the acceptance 
of the office file a certificate of his election in the registry of 
deeds in the county or district where the corporation is 
located, or where it has a place of business or a general 
agent ; and an attested copy of such certificate shall be suffi- 
cient evidence that he is clerk, for service of process upon 
the corporation, until another certificate has been filed. — B. 
S., c. 47, § 22. 

Prior to the enactment of this section in its amended form 
in 1889 it was not considered essential to the existence of a 

52. Guthrie v. Harkness, 199 U. S., 148. 

53. Whitman v. Granite Church, 24 Me., 236. 

54. State v. Goll, 32 N. J. Law, 285. 

55. Public Laws, 1905, c. 154, $ 1. 
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corporation, or to its right to maintain suits at law, that its 
clerk should have been sworn, or that he should have filed in 
the ofiice of the register of deeds a certificate of his appoint- 
ment.^® And when he has not been sworn, he is still the 
clerk de facto, and his acts as such are binding on third 
parties.®'' 

§ 56. RESIGNATION OF OLESE. — The clerk of any 
corporation may resign his office as clerk by filing his resig- 
nation with the register of deeds in the county where the 
certificate of his election was filed ; if no such certificate of 
election was filed, then his resignation may be filed with the 
register of deeds in the county where such certificate of elec- 
tion, ought according to law to have been filed ; said resigna- 
tion shall take effect firom and after the time of the receipt 
of the same by such register of deeds. — R. S., c. 47, § 23. 

§ 67. DUTY OF AGENT IN CASES OF PRECEPT FOR 
SERVICE AGAINST THE CORPORATION. — Every agent 
or person having charge of corporate property, shall, on 
request, furnish to any officer having a writ or execution 
against the corporation for service, the names of the direct- 
ors and clerk, and a schedule of all property, including 
debts known by him to belong to the corporation. — B. S., 
c. 47, § 72. 

§ 68. PENALTY FOR NON-COBIPLIANCE. — Any offi- 
cer or other person, who unnecessarily neglects or refuses 
to comply with the two preceding sections, forfeits not ex- 
ceeding four times the amount due on such execution, and 
may be imprisoned less than one year. — R. S., c. 47, § 74. 

§ 69. DUTY OF CLERK IN SUCH CASES. — When a 
suit or prosecution is pending for a violation of section 
thirty-two^" or either of the three preceding sections, the 
clerk or person having custody of the books of the corpora- 

56. South Bay Meadow Dam Co. v. Gray, 30 Me., 547; Hudson v. 
Carman, 41 Me., 84. 

57. Simpeon v. Garland, 76 Me., 203. 

58. See i 84, po«t. 
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tion, flhall^ npon reaBonable written notice^ produce them on 
trial; and for neglect or refusal so to do, he is liable to the 
same fine or imprisonment as the party on trial would be. 

— R. S., c. 47, § 75. 

The ** three preceding sections" refer to §§ 57, 58, above 
and also § 161, posiy relating to execution against corpora- 
tions. 

§ 60. BnSOELLANEOUS. 

For the duties of officers in the case of precept for service 
against the corporation, see § 57, ante. 

For duties when shares have been distrained for non-pay- 
ment of taxes, see § 148, post. 

For duties when shares are attached, see § 172, post. 

When sold on execution, see § 178, post. 

An enforcible trust in lands purchased by the president 
of a corporation with his own money, or with money 
which he supposed belonged to him, was not created for the 
benefit of the corporation though it had authorized him to 
act for it in the purchase of real estate, and though he may 
have intended ultimately to sell the land to the corpora- 
tion.5® 

An officer of a corporation, employed on a salary, to sell 
its stock for the benefit of the corporation, cannot charge it 
to himself, or account for it at an arbitrary price, when sold, 
and pocket the surplus, if any. He must truly account for 
the whole price received. The whole amount received be- 
longs to the corporation and in his hands is trust money, 
which the corporation may follow.^® 

§ 61. RETUBNS TO MUNICIPAL OFFICERS. — Cash- 
iers of banks^ treasurers of trust and banking and safe de- 
posit companies and clerks or treasurers of other corpora- 
tions shall ascertain the residences of all stockholders in 
either; and no dividend shall be paid to any stockholder, 
whose residence, for the time being, is not entered on the 

59. Camden Land Co. v. Lewis, 101 Me., 78. 
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books thereof; and the cashiers of banks, and clerks or 
treasurers of all corporations holding property liable to be 
taxed, shall, by the eighth day of April annually, return 
under oath, to the assessors of each town, in which any of its 
stockholders reside, the names of such stockholders, the 
amount of stock owned by them on the first day of such 
April, and the amount of stock paid into such corporations, 
and also the value of the real estate, vaults and safe deposit 
plant, owned by any bank, or trust and banking or safe 
deposit company which is taxed as other real estate is taxed 
in the town in which it is located and the amount for which 
it is valued by the assessors of such municipality for the year 
previous, and such return shall contain in the body thereof, 
or by note annexed thereto, an abstract of section thirty-two 
of chapter nine; and said cashiers of banks, treasurers of 
trust and banking and safe deposit companies, and clerks 
or treasurers of such other corporations shall make like 
returns to the assessors of the town where such bank, com- 
pany or other corporation is located or transacts its ordi- 
nary business, of all the stock in such bank, company or 
other corporation not returned to the assessors of other 
towns in the state. Such returns shall be the basis of taxa- 
tion on such property, deducting the assessed value of the 
real estate, vaults and safe deposit plant of any bank, trust 
and banking or safe deposit company as herein provided. 
— R. S., c. 47, § 24. 

§ 62. RETXTBN8 TO 8E0RETABT OF STATE.— Every 
corporation incorporated under the laws of this state, except- 
ing religious, charitable, educational and benevolent corpora- 
tions, and excepting such corporations as may be organized 
under chapter fifty-seven, and such corporations as are lia- 
ble to a franchise tax other than the tax provided for in sec- 
tion eighteen of chapter eight,^^ and such corporations as 
have been or may hereafter be excused from filing annual 
returns under the provisions of section thirty-one of this 
chapter, so long as their franchises remain unused, shall on 

60. i 67y post. 
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or before the first day of June, anniially, make a return to 
the secretary of state, signed by its president or treasurer, 
verified nnder oath, containing the names of its directors, 
president, treasurer and clerk, with the residence of each, the 
location of its principal office in this state, and the amount 
of its authorised capital stock; and for this purpose the sec- 
retary of state shall furnish blanks in proper form and 
safely keep in his office all such returns. — B. S., c. 47, § 26. 

§ 63. PROVISIONS AND PENALTIES BELATINO TO 
BETUBNS. — A deposit of the return required in the three 
preceding sections in a post office, postage paid, properly 
directed, is a compliance therewith. For the neglect or 
refusal of its officer to make such return, the corporation for- 
feits five hundred dollars, to be recovered in an action of 
debt, to be prosecuted in the name of the state by the attor- 
ney general. — R. S., c. 47, § 27. 

The ** three preceding sections*' of the above section of the 
statute text refer to sections twenty-four and twenty-six of 
chapter forty-seven, of the Revised Statutes, and which are 
the two preceding sections of this manual, and section 
twenty-five of the same chapter, which is omitted because it 
relates wholly to banks, and does not come within the scope 
of the present book. 

In an action against a corporation to recover the penalty 
prescribed by this section for not making **a return of the 
names of all its stockholders, their residences, the amount 
of stock owned by each, and the whole amount of stock paid 
in," an allegation that the '^ defendant corporation is and 
for a long time has been a corporation duly organized and 
existing under the laws of this state," does not sufKciently 
aver the material fact that any stock was ever issued.®^ 

§ 64. DUTIES OF SECRETABY OF STATE AND 
ATTORNEY GENERAL. SUIT FOR PENALTY. — When- 
ever any corporation or its officers neglect to make to the 
secretary of state any return required by law, the secretary 

61. State V. Androscogg^ B. B., 76 Me., 411. 
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of State shall forthwith notify the attorney general, who 
shall proceed at once, by action of debt in the name of the 
state, to enforce the penalties therefor, and shall make item- 
ized return thereof in his annual report. The secretary of 
state, on or before the first day of July, annually, shall fur- 
nish the attorney general with a statement showing which 
of said corporations, if any, have failed to comply with the 
preceding section, with such other memoranda from his office 
as will aid the attorney general in obtaining service upon 
such delinquent corporation. In addition to said penalties, 
the following costs shall be recovered in behalf of the state 
against said corporation, to wit: for the attorney general, 
for the writ, an attorney fee, and travel and attendance at 
court not exceeding two terms ; and for the state, such other 
costs as are legally taxable in actions at law. Such action 
may be brought in any county. — R. S., c. 47, § 28. 

§ 66. WHEN SUCH SUIT MAY BE DISOONTINXTED. 
— ^If within thirty days from the commencement of an action 
under section twenty-seven such corporation makes to the 
secretary of state the returns required by law, he shall forth- 
with notify the attorney general, who shall discontinue such 
suit upon payment of the costs already accrued. — B. S., c. 
47, § 29. 

§ 66. PENALTIES FOK NEGLECT TO MAKE STATE- 
MENT. — If any officer of a corporation, charged by law 
with the duty of making and causing to be published any 
statement in regard to such corporation, neglects to do so, 
such officer, in addition to penalties already provided, for- 
feits five hundred dollars to the prosecutor, to be recovered 
by action of debt, or action on the case. — R. S., c. 47, § 30. 

This provision is practically obsolete so far as business 
corporations organized under the general law are concerned, 
as no published statement is now required of any officer of 
such a corporation. 

§ 67. OOKPOKATIONS MAY BE EXCUSED FKOM 
FILING KETTTBNS. — The attorney general, upon applica- 
tion by any corporation, and satisfactory proof that it has 



MAINE CORPORATION LAW. gj 

ceased to transact business, shall file a certificate of the fact 
with the secretary of state, and shaU give a duplicate certifi- 
cate to the corporation; and thereupon such corporation 
shaU be excused from filing annual returns with the secre- 
tary of state. — R. S., c. 47, § 31. 

The Attorney General is entitled to a fee of five dollars, 
payable in advance, for such certificate.®^ 

62. B. S. c. 117, J 17. 
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CHAPTER VI. 



CAPITAL STOCK. DIVIDENDS. SUBSCRIPTIONS. 

(a) Capital stock. 

§ 68. LIMITS OF CHARTERED COMPANIES. — The 
capital of corporations incorporated by special act of the 
legislature shall be fixed within the limits of the charter and 
divided into shares ; and the names of owners, and the num- 
ber of shares owned by each, shaU be entered of record at the 
first meeting. The capital may be subsequently increased 
to the amount allowed by the charter, by adding to the num- 
ber of shares. — R. S., c. 47, § 33. 

If a legislative charter does not fix the number of shares 
of the capital stock it is presumed that the legislature in- 
tended that the stockholders or directors should fix the 
number.^ 

§ 69. LIMITS TTNDEK THE GENERAL LAW. 

In corporations organized under the general law the capi- 
tal is to be fixed at the first meeting and is not to be less than 
one thousand dollars.^ It may be subsequently increased 
or reduced as provided by law. 

For provisions relating to increase, see §§ 70, 71, po«^; 
for reduction of capital of corporations organized under the 
general law, see § 72, posf; for reduction when capital is 
impaired, see §§ 73-76, posf. 



1. Somerset & Kennebec R. R. v. dishing, 45 Me., 524. 

2. $ 4 ante. 
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The shares may be divided into different classes, with 
different designations preferences and voting powers. § 26, 
ante. 

§ 70. INOSEASE OF CAPITAL. — If the stockholders 
of any corporation created by special charter and not 
charged with the performance of any public dnty, or organ- 
ised under the general laws of the state, find that the amount 
of its capital stock is insufficient for the purposes for which 
said corporation is organized, or that the number of directors 
is inconvenient for the transaction of its business, the stock- 
holders may by a vote representing a majority of the stock 
issued, increase the amount of its capital stock to any 
amount, and may change the number of directors in like man- 
ner, and the corporation shall file a certificate thereof with 
the secretary of state within ten days thereafter, and there- 
upon said vote shaU take effect. — From R. S., c. 47, § 39. 

§ 71. FEES ON INCREASE OF CAPITAL. — When the 
capital stock is increased from ten thousand dollars or less to 
not exceeding five hundred thousand dollars, the corporation 
shall pay to the treasurer of state for the use of the state the 
sum of forty dollars. When the capital stock is increased to 
any amount exceeding five hundred thousand dollars, it shall 
pay to the treasurer of state for the use of the state the sum 
of ten dollars for each one hundred thousand dollars of such 
increase, and the treasurer's receipt for the same shall be 
filed with the secretary of state before he shall be authorized 
to receive any certificate of any increase of capital stock. 
— From R. S., c. 47, § 39. 

§ 72. DECREASE OF CAPITAL OF CORPORATION 
ORGANIZED UNDER THE GENERAL LAW. RIGHTS 
OF CREDITORS PRESERVED. — If the stockholders of 
any corporation organized under this chapter shall desire to 
decrease the amount of its capital stock, the stockholders, at 
a meeting duly called for the purpose, or at any annual 
meeting, when notice shall have been given of such proposed 
action in the call therefor, may by a vote representing a 
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majority of all the stock issued, decrease the amount of its 
capital stock to any amount desired, and the corporation 
shall give notice of such change to the secretary of state 
within ten days thereafter. And each stockholder shall, 
within three months after such meeting, surrender such a 
proportion of his stock as the amount of decrease shall bear 
to the amount of the capital stock before the decrease, so 
that each stockholder shall have the same proportion of the 
whole capital stock of the company as before the decrease. 
This section shall not affect or prejudice in any way the 
rights of creditors of such corporation existing at the time 
when the reduction of its capital stock authorized hereunder 
shall be consummated. — R. S., c. 47, § 40. 

A corporation on reducing its capital stock may distribute 
a portion of its assets and retain the balance as its property.^ 
See § 84, post, relating to dividends. 

§ 73. REDUCTION OF CAPITAL WHEN IMFAIKED. 
— Whenever the assets of a corporation have been so dimin- 
ished by losses or depreciation of property, that its capital 
is impaired, such corporation, at any meeting of the stock- 
holders legally called therefor, with the consent of not less 
than two-thirds in amount of all its outstanding stock, ex- 
pressed at such meeting or at any adjournment thereof, may 
reduce such stock to the extent of such impairment, and 
thereupon the par value of all shares issued or to be issued 
shall be reduced proportionally. — R. S., c. 47, § 41. 

It will be observed that while section seventy-two ante 
allows a reduction of the capital stock at the pleasure of the 
shareholders, yet it is limited to corporations organized un- 
der the general law. This and following sections are limited 
to cases of actual impairment, but extend to all classes of 
corporations having a capital and shares. 

§ 74. REMEDY OF DISSENTING 8T0CKH0LDEKS.— 
Within thirty days after such reduction any stockholder who 
has not agreed thereto, may file a biU in equity in any county 

3. Continental Securities Co. v. Northern Securities Co., 66 N. J. 
Eq., 274. 
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in which said corporation has an established place of busi- 
ness, or in which it held its last stockholders' meeting, for a 
revision of its proceedings in making said reduction, npon 
which bill such proceedings may be annulled or modified, so 
that such reduction shall not exceed the actual impairment 
of capital. The action of the court, or, if no bill is filed as 
aforesaid, the action of the corporation, as provided in the 
preceding section, shall be conclusive upon all parties, 
whether stockholders or creditors, and such reduction shall 
not create any personal liability of any stockholder or officer 
thereof. — R. S., c. 47, § 42. 

§ 75. OEKTIFIOATE OF REDUCTION TO BE FILED. 
PENALTY FOK NEGLECT. — The clerk of said corporation 
shaU file with the secretary of state a certified copy of such 
proceedings, within thirty days after they are taken, or for- 
feit one thousand dollars, to be recovered by action of debt 
in favor of any existing or future creditor of such corpora- 
tion first suing therefor in any court or county in which a 
transitory action between the same parties may be brought. 
— R. S., c. 47, § 43. 

§ 76. ISSXTE OF NEW SHARES AUTHORIZED. — Si- 
multaneously with or after such reduction of its stock, such 
corporation may from time to time authorize the issue of new 
shares, of the reduced par value, until the gross capital 
equals the gross capital authorized by its charter or articles 
of association before such reduction was made, although the 
new shares increase the whole issue beyond the number 
authorized by such charter or articles. — R. S., c. 47, § 44. 

§ 77. CHANGE OF PAR VALXTE OF THE SHARES. — 
Any corporation organized under this chapter may change 
the par value of its shares at a meeting of the stockholders 
called for the purpose by a vote representing a majority of 
the stock issued, and a certificate thereof signed by tJie presi- 
dent or clerk shaU be filed in the office of the secretary of 
state in the same manner as provided by law for changes in 
charter or certificate of organization. — R. S., c. 47, § 36. 
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(b) Certificates. Transfer of shares. 

§ 78. CEKTIFIOATES. — Oertdflcates of shares with the 
seal of the corporation afBxed, shall be issued to those en- 
titled to them by transfer or otherwise, signed by the presi- 
dent or vice-president, and by the cashier, clerk or treasurer. 
Neither shall sign blanks and leave them for use by the other, 
nor sign them without knowledge of the apparent title of the 
person to whom they are issued. In case of the absence or 
disability of either of said officers, the signature of a major- 
ity of the directors in his stead is sufficient. — From B. S., c. 
47, § 34. 

The certificate is but the evidence of title. The ownership 
is none the less real because its usual evidence, certificates 
of shares, have not been issued.* 

§ 79. TRANSFER OF SHARES. — When the capital of 
a corporation is divided into shares, and certificates thereof 
are issued, they may be transferred by indorsement and de- 
livery. — From R. S., c. 47, § 34. 

A transfer of shares made in violation of the by-laws is 
void and cannot be made valid by the ratification of the cor- 
poration. Where the by-laws of a bank provided that its 
shares should be transferable in writing by the holder, **in 
presence of the cashier or two other witnesses," it was held 
that in order to make a valid transfer of stock, the cashier 
or the witnesses must attest the signature of the holder.^ 

Mandamus does not lie to compel the issuance of shares 
by the corporation unless the petitioner's right to the pos- 
session of the shares is clear. It is doubtful if the writ will 
lie at all in such a case if the petitioner can be indemnified 
by an action at law.® 

§ 80. TRANSFER OF TITLE. — The delivery of a certi- 
ficate of stock of a corporation to a bona fide purchaser or 

4. Barron v. Burrill, 86 Me., 66. 

5. Dane y. Toung, 61 Me., 160. In Boston ft Albany B. B. Co. v. 
Bichardson, 135 Mass., 473, the case of a transfer of shares by a 
forged power of attorney is fully considered and the rule of damages 
stated. 

6. Townes v. Nichols, 73 Me., 515. 
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pledgee for value, together with a written transfer of the 
same or a written power of attorney to sell, assign and trans- 
fer the same, signed by the owner of the certiflcate, shaU be 
a sufficient delivery to transfer the title against all parties. 
— Prom R. S., c. 47, § 34. 

In Clews y. Friedman, 182 Mass., 555, a statute identical 
in terms was construed. ''Here the certificate is treated as 
evidence of a title. The assignment is to be made by the 
owner of the certificate, and the transfer of the certificate 
transfers the title. What is meant by title f Evidently the 
title to the stock. A certificate in common form purports to 
represent a perfect title to the 'stock. The transfer of the 
certificate, by virtue of the statute, transfers the title re- 
ferred to as against all parties, including attaching creditors. 
The statute declares in effect that an attachment shall be of 
no avail against a bona fide transaction of this kind. To 
obtain legislation of this kind was the purpose of the plaint- 
iffs for the enactment, as is shown by the history of the 
proceedings which appears in the legislative proceedings. 
Russell V. American Bell Telephone Co., 180 Mass., 467, dis- 
closes the existence of a usage that the possession of such a 
certificate, duly indorsed, enables the possessor to give title 
to a bona fide purchaser, good against everybody. The par- 
ties to this suit agree that by custom such certificates, in- 
dorsed in blank, and delivered by the owner, are accepted 
by transferees like negotiable instruments, without inquiry 
as to the rights, if any, of third persons. The case of An- 
drews V. Worcester, Nashua, & Rochester Railroad, 159 
Mass., 64, 66, indicates that in the opinion of this court this 
usage is well founded in law. That this is the construction 
of the commissioners on the last revision of the statutes of 
Massachusetts and of the legislature that enacted the revi- 
sion, appears by the Revised Laws c. 109, § 37, where the 
words ''signed by the person named as the shareholder in 
such certificate," are substituted for the words, "signed by 
the owner of the certificate," and the words ''against all 
persons" are substituted for "against all parties." A like 
construction seems to be put upon an identical statute by 
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the Supreme Court of Wisconsin in Wright Lumber Co. v. 
Hixon, 105 Wis., 153, 158." 

Where there is a custom among banks and brokers for 
certificates of stock with the transfer on the back signed in 
blank to pass from hand to hand without inquiry, one who 
intrusts to a broker such a certificate thus signed for the 
purpose of having it exchanged for a new certificate includ- 
ing an additional share is estopped to assert his title against 
a bona fide pledgee to whom the broker fraudulently has 
pledged the certificate to secure his own debt, and whether 
or not the broker's act amounted to larceny is immaterial. 
Whether the intrusting bailor knew of the custom also is 
immaterial.*^ 

While certificates of stock endorsed in blank have a cer- 
tain quasi-negotiable character, this quality does not inhere 
in them to the extent of depriving the owner of title when 
the certificate is stolen from him and then transferred to an 
innocent purchaser for value.® 

This section is like the statute of 1884, c. 229, of Massa- 
chusetts. Under that statute, 

**A., the owner of five shares of the capital stock of a rail- 
road corporation, transferred them to B., to whom a new 
certificate was issued on December 1, 1884. A. lent the 
stock to B., who testified that the certificate was issued to 
him in order that he might become a director in the corpora- 
tion, but it did not appear that A. lent the old certificate to 

B. for this purpose, or knew that B. was going to use it in 
this way. A few days after the transfer to B., B. delivered 
the new certificate to A., having first signed the transfer in 
blank on the back of the certificate. On February 16, 1886, 

C. attached the shares in an action against B., in which he 
recovered judgment for an amount greater than the value 
of the shares, and they were sold on execution in 1891 to D. 
Held, on a bill in equity by the executor of the will of the 
executrix and residuary legatee of A., to compel the corpora- 
tion to issue to him a new certificate and to restrain D. from 

7. RuBseU V. American BeU Telephone Co., 180 Mass., 467. 

8. Bangor Elec. Light & Power Co. et al y. Robinson, 52 F. B., 520. 
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preventing such issue, that A. was a 'bona fide purchaser or 
pledgee, for value,' and the power of attorney signed by 
B. in blank was a power of attorney within the meaning of 
St. 1884, c. 229; that the term * purchase' includes every 
lawful method of coming to an estate by the act of a party, 
as opposed to the act of law, and that the delivery of the 
certificate, accompanied by the power of attorney signed in 
blank, was sufficient."® 

§ 81. TSANSFEK AS AFFECTING DIVIDENDS.— 
No transfer shall affect the right of the corporation to pay 
any dividend due upon the stock, or to treat the holder of 
record as the holder in fact, until such transfer is recorded 
upon the books of the corporation or a new certificate is 
issued to the person to whom it has been so transferred. — B. 
S., c. 47, § 35. 

It was said in Masury v. Arkansas Natl. Bank, 93 F. R., 
603, ''In a great number of cases it has been held, and such 
must be regarded as the prevailing rule, that such a provi- 
sion, when found either in a special charter or in a general 
incorporation act, or in the by-laws of a corporation, is in- 
tended to prescribe a method of transfer which shall be 
deemed effectual, as between the corporation and its stock- 
holders, in all matters relating to the internal government 
and management of the corporation, rather than to prescribe 
a method of transfer which must be observed as between a 
stockholder and third parties. Notwithstanding such a pro- 
vision in the charter of a corporation, a stockholder thereof 
may divest himself of all beneficial interest in his stock by a 
written assignment of the same and a delivery of his stock 
certificate, or by the indorsement and delivery of his stock 
certificate, or, as some authorities hold (Cook, Stock & S. § § 
308, 375) by the delivery of his stock certificate without in- 
dorsement, although no transfer is made on the books of the 
corporation. A transfer of his stock in either of the two 
ways first above indicated, although such transfer is not reg- 
istered on the corporate books, estops the stockholder from 

9. Andrews v. Worcester, N: & B. B. B. Co., 159 Mass., 64. 
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claiming any further title to the stock so transferred, as 
against subsequent bona fide purchasers thereof for value." 

§ 82. ASSESSIOENTS. SALE OF SHARES. ^ Assess- 
ments, not exceeding fhe amount originally limited for a 
share, may be made on all shares, subscribed and not paid 
for, to be paid to the treasurer, in such installments and at 
such times as are ordered. If a stockholder neglects to pay 
such assessments on his shares for thirty days, the treasurer 
may sell at public auction a sufficient number of them to pay 
the same with incidental charges. — R. S., e. 47, § 37. 

§ 83. NOTICE OF SUCH SALE.— The treasurer, before 
the sale, shall give notice of the time and place thereof, and 
of the amount due on each share, in a newspaper printed in 
the town, if any, if not, in the county where the office of the 
clerk of such corporation is established, otherwise in the 
state paper, three weeks successively; and the treasurer's 
certificate of the sale of such shares, recorded as other trans- 
fers, passes the title to the purchaser. — R. S., c. 47, § 38. 

In order to make a valid sale of shares for non-payment 
of assessments, there must first have been a valid assess- 
ment, and if any illegal assessments are included, the sale 
is not valid although a part of the assessments for which 
the shares are sold were legally made.^^ The subscriber is 
not estopped by payment of an illegal assessment from set- 
ting up the defense of illegality to a second assessment.^^ 

Where an organization of a corporation was attempted in 
another state and shares were taken by the plaintiff, which 
were afterward sold by the corporation for non-payment of 
assessments, and subsequently an organization was com- 
pleted in this state and all the prior proceedings were con- 
firmed ; it was held that if the plaintiflP, by the new organiza- 
tion, became the lawful owner of the shares, by the same act 
he was deprived of them and could maintain no action upon 
them for dividends.^^ 

10. Lewey's Island B. R. v. Bolton, 48 Me., 451. As to what is 
necessary to constitute a valid assessment, see $$ 89, 90, post, 

11. Somerset & Kennebec B. B. y. Gushing, 45 Me., 524. 

12. Freeman v. Machias Co., 38 Me., 343. 
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A corporation authorized to hold real and personal estate, 
each to a limited amount, may lawfully make assessments 
upon its members to an amount exceeding the personal estate 
it was authorized to hold.^^ 

Where the terms of the subscription are that not more 
than five dollars shall be assessed at the same time, if no 
more is required to be paid at a time, it is no valid objection 
that other assessments were voted at the same time.^* 

No other demand for assessments is necessary than that 
prescribed in the by-laws,^^ but the statutory requirements 
in making assessments and selling shares for non-payment 
thereof must be strictly complied with.^® 

Thus where the only provision in the charter for a sale of 
shares to obtain unpaid assessments is by order of the di- 
rectors, they cannot delegate their powers for such a pur- 
pose.^'' 

Where a number of persons had signed an agreement to as- 
sociate themselves together under the general law, and had 
voted an assessment upon themselves before applying to the 
attorney general for his certificate, and another after such 
certificate has been refused them ; and two more assessments 
were laid by the oflScers chosen by them in accordance with 
the by-laws they had adopted; and subsequently a portion 
of those so subscribing had, without the concurrence of the 
defendant, procured from the legislature an act of incorpo- 
ration to carry out .the purpose originally contemplated; it 
was held, that the chartered corporation could not enforce 
payment of any of the assessments previously laid against 
the defendant in the manner aforesaid.^® 

(c) Dividends. 

§ 84. DIVIDENDS. PENALTY FOK ILLEGAL DIVI^ 
DENDS. — Dividends of profit may be made by the direct- 
ors, but the capital or the debts due shall not thereby be 

13. South Bay Meadow Dam Co. v. Gray, 30 Me., 547. 

14. Penobscot & Kennebec B. B. v. Dunn, 39 Me., 587. 

15. Penobscot B. B. v. Dummer, 40 Me., 172. 

16. Lewey's Island B. B. v. Bolton, 48 Me., 451. 

17. York & Cumberland E. B. v. Bitchie, 40 Me., 425. 

18. Bichmond Factory v. Clarke, 61 Me., 351. 
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reduced, until all debts due from the corporation are paid. 
Any officer or member, who votes or aids to make a dividend 
in violation hereof shaU be fined not exceeding two thousand 
dollars, and imprisoned less than one year ; and all sums re- 
ceived for such dividends may be recovered by any creditor 
of the corporation in an action on the case. — B. S., c. 47, 
§32. 

No dividend can lawfully be paid to any stockholder 
whose residence, for the time being, is not entered on the 
books of the corporation.^® 

In case of unpaid tax on shares, no dividend shall be paid 
until tax is paid. See § 145, post, 

A tax is a debt due from the corporation.^® 

For liability of stockholders in case of an illegal dividend, 
see §§ 86, 94, post. 

As to recovery of illegal dividend, compare with §§ 86, 87, 
post. ^ 

The dividends are to be paid out of the net profits of the 
company's business, and any payment of dividends or dis- 
tribution of assets which reduces the amount of the capital 
below the legal amount is illegal and void. 

The **net profits'' are the excess of the receipts over the 
operating expenses to earn such receipts ;^^ and the term 
'' dividends," as used in the above section means the sum 
which the corporation may set apart from its profits to be 
divided among its members. Such sum is to be distributed 
among those who are stockholders at the time the distribu- 
tion is ordered by the corporation,^^ and the dividends do 
not pass with the transfer of shares when the sale was made 
after such dividends were declared.^® But until the divi- 

19. See $ 61, ante. 

20. Felker v. Standard Tarn Co., 148 Mass., 226. 

21. Belfast & Moosehead Lake R. B. y. Belfast, 77 Me., 445; Hazel- 
tine V. B. & M. L. B. B., 79 Me., 411, 418. See Heard v. Eldredge, 109 
Mass., 258. 

22. Goodwin v. Hardy, 57 Me., 143; Hagar v. Union National Bank, 
63 Me., 509. For an able and interesting discussion as to what con- 
stitutes net annual income from corporation shares between the life' 
tenant and remainder man, see Gilkey v. Paine, 80 Me., 319. See also 
Bichardson v. Bichardson, 75 Me., 570. 

23. Hagar v. Union National Bank, 63 Me., 509. 



MAINE OORPOBATION LAW. 73 

dend is declared the profits belong to the corporation and 
an individual stockholder, as such, has no claim upon them.^^ 

Nor generally can the corporation or the directors be com- 
pelled to declare a dividend out of the funds; but if the offi- 
cers or the majority of the corporation wrongfully withhold 
profits earned or illegally refuse to declare a dividend, the 
injured stockholders may have relief in equity. 

As a rule, officers of the corporation are the sole judges of 
the propriety of declaring dividends, but they are not 
allowed to act illegally, wantonly or oppressively. And 
when the right to a dividend is clear and there are funds 
from which it can properly be made, a court of equity will 
compel the company to declare it.^* 

In the absence of statutory provisions, the granting of 
dividends from profits is in the discretion of the directors of 
trading corporations, subject to the intervention of equity 
for improper refusal. 

Directors are not required to declare dividends on common 
stock as well as on preferred stock at a time when there are 
profits enough therefor, where it is not for the interest of the 
corporation, though such profits may otherwise be absorbed 
in dividends on preferred stock.*® 

When the officers of a corporation undertake to declare a 
dividend, they are bound to make it equal and just among 
all those who are interested, and a court of equity will inter- 
fere if there has been an unjust preference shown to one 
class of stockholders over another; the dividend must be 
general on all the stock.**^ 

After the dividend has been declared, each stockholder has 
the right to have his proportionate share paid over to him 
and he may recover the same in assumpsit. A demand is 
necessary before an action to recover dividends can be main- 
tained.2® 

24. Goodwin v. Hardy, 57 Me., 143; Minot v. Paine, 99 Mass., 101. 

25. Belfast & Moosebead Lake B. B. y. Belfast, 77 Me., 445. 

26. Stephens v. U. 8. Steel Corp., 68 N. J. Eq., 373. 

27. Belfast & Moosehead Lake B. B. v. Belfast, 77 Me., 445. 

28. Hagar v. Union National Bank, 63 Me., 509. 
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By the reduction of the capital stock of a corporation, not 
impaired by losses, there must necessarily occur a surplus of 
assets to the extent of the reduction, and unless the rights of 
creditors will be affected thereby, or the capital impaired, it 
becomes the duty of the directors to make an equitable dis- 
tribution of such surplus, or of so much thereof, as the carry- 
ing on of the business for the best interests of the stock- 
holders may not require. The proposed distribution is not a 
division in the sense intended by the statute, but a dividend 
of surplus capital rendered useless for the purposes usually 
attributed to capital stock, because the issue of stock which 
it represented had been cancelled.^® 

Letters patent purchased by stock issued therefor for 
property purchased, are a part of the invested capital of a 
corporation^^ and the proceeds thereof, on being sold, are 
not properly available for dividends. 

The stockholders of a coal company, the par value of 
whose shares was $50, accepted an offer of $276 a share for 
all their stock, with an arrangement that the purchase 
should not include a surplus called ** treasury assets," which 
was to be liquidated and distributed to the stockholders of 
record on a certain day as an extraordinary dividend. 
These assets besides cash, coal and accounts receivable in- 
cluded $3,000,000 of railroad bonds used as working capital. 
The dividend was declared by the directors as ** representing 
accumulated and undivided profits of the company." The 
total amount of the dividend was between two and three 
times as much as the par value of all the capital stock. On 
a bill for instructions by a trustee under a will, to determine 
whether the dividend should be treated as capital or income 
or as in part capital and in part income, it was held, that the 
directors treated the assets as income and properly Could do 
so, and that the dividend was wholly one of income.^^ 

29. Continental Securities Go. v. Northern Securities Co., 66 N. J. 
Eq., 274 (1904); see also Strong v. Brooklyn R. R. Co., 93 N. Y., 426; 
Williams y. Western Union Tel. Co., 93 N. T., 163; Morawetz on Cor- 
porations, $ 453. 

30. American Mutoseope v. Assessors, 70 N. J. Law, 172. 

31. Hemenway y. Hemenway, 181 Mass., 406. 
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But a vote declaring a dividend payable at a future time 
and not made public or communicated to the stockholders, 
and setting apart no funds for its payment, may be rescinded 
by a subsequent vote passed before the time set for pay- 
ment.®^ 

§ 86. PSEFEBENCE DIVIDENDS. 

A preference dividend is only payable out of the net 
profits and a preferred stockholder is not a creditor nor is a 
dividend guaranteed to him, and unless the provision creat- 
ing such preference dividend so provides, a deficiency divi- 
dend for one year for want of net earnings of that year is 
not to be made up from the net earnings of another year.^^ 

The preference dividend must first be declared by the 
directors, which they must determine with reference to the 
condition of the company's property and affairs as a whole; 
but their decision is not final and they are not allowed to 
withhold from the preferred stockholder net earnings which 
may properly be applied to the preference dividend.^* 

A corporation, at its organization, adopted a by-law that 
its net earnings should be divided semi-annually amongst its 
stockholders, first paying upon the preferred stock an 
amount per annum not exceeding six per cent, and then if a 
surplus, as much upon the common stock, and dividing any 
remaining surplus amongst all stockholders alike. After 
this, preferred stock was subscribed for in general terms. It 
was held that the subscribers for preferred stock took their 
shares upon the conditions named in the by-law as a con- 
tract between themselves and the corporation.^^ 

The term **net earnings,'' in the by-law just referred to. 
means such as are applicable to dividends. These would be 
the gross receipts less the expenses of carrying on the busi- 
ness and less also interest on such of the company's indebted- 
ness as it is prudent and proper to keep in a permanent form, 

32. Ford v. Easthampton Rubber Thread Co., 158 Mass., 84. 

33. Belfast & Moosehead Lake B. B. v. Belfast, 77 Me., 445. 

34. Belfast & Moosehead Lake B. B. v. Belfast, 77 Me., 445; Has^l- 
tine V. B. & M. L. B. B., 79 Me., 411; New York L. E. & W. B. B. v. 
Niekals, 119 U. 8., 296. 

35. Belfast ft Moosehead Lake B. B. y. Belfast, 77 Me., 445. 
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and less also any floating or temporary liabilities which good 
judgment would require to be presently paid, and also an 
annual contribution to a sinking fund for the payment of 
debts, whenever* expedient and proper to provide such a 
fund.^^ 

The capital stock of a corporation, organized under the 
laws of the State of Maine, consisted of a certain amount of 
seven per cent, cumulative preferred stock and a certain 
amount of common stock. The by-laws provided that a cer- 
tain amount of special preferred stock should *'be entitled 
to annual dividends in preference to the remaining preferred 
stock, for the period of three years from the original issue 
thereof;'* and that **the dividends on said remaining pre- 
ferred stock shall accumulate during said three years to the 
extent that they are not paid.*' No dividends of any kind 
were paid until long after the period of three years from the 
original issue of the stock had elapsed, and then a preferred 
dividend of seven per cent, was declared on the special pre- 
ferred stock only. Held, that under the true construction 
of the by-law the dividend was lawful, and that the holders 
of the special preferred stock were entitled under the by- 
law to three dividends of seven per cent, each in preference 
to the remaining preferred stock.^^ 

§ 86. ILLEGAL DIVISION OF CAPITAL. — Corpora- 
tions, not created for literary, benevolent or banking pur- 
poses, shall not so divide any of their corporate property as 
to reduce their stock below its par value, until all debts are 
paid, and then only for the purpose of closing their concerns. 
— R. S., c. 47, § 92. 

In 1863 a voluntary association was formed for the pur- 
pose of buying and selling groceries to the members. The 
association had a constitution which provided that a member 
might withdraw his funds by giving notice, and by-laws 
which provided that when notice of withdrawal was given 
such membership ceased. In 1867 a corporation was char- 
tered by the same name and for the same purposes. Later, 

35. Belfast & Moosehead Lake B. B. y. Belfast, 77 Me., 445. 

36. Gardner Savings Bank v. Taber-Prang Co., 189 Mass., 363. 
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the agent of the company handed the plaintiff a printed copy 
of the ** Constitution and by-laws of the Lewiston Equitable 
Co-operative Society, established December, 1863, '* and in- 
formed him it was a copy of the constitution and by-laws of 
the company and thereupon the plaintiff purchased stock in 
the society and became a member. By the by-laws of the 
corporation, members might on notice surrender their stock 
and receive therefor its fair value to be determined by the 
managers, ''provided that the assets shall be in excess of its 
liabilities and not otherwise." In 1868 the corporation be- 
came insolvent and has continued so and in 1869 the plaintiff 
gave notice, according to the constitution and by-laws of the 
voluntary association, of his withdrawal of funds and mem- 
bership, and brought this action to recover back his money. 
The court held that the corporation was not bound by the 
rules of the association by estoppel and that it was subject to 
the above section.^"^ 

§ 87. REMEDY OF JUDGMENT CREDITOB. — When 
such a corporation has unlawfully made a division of any of 
its property, or has property which cannot be attached, or 
is not by law attachable, any judgment creditor may file a 
bill in equity in the supreme judicial court, setting forth the 
facts, and the names of such persons as are alleged to have 
possession of any such property, or choses in action, either 
before or after division ; names of defendants may be struck 
out or added by leave of court ; costs awarded at discretion, 
and service made on the defendants named, as in other 
equity suits. They shall in answer thereto, disclose on oath 
aU facts within their knowledge relating to such property in 
their hands, or received by a division among stockholders. 
When either of them has the custody of the records of the 
corporation, he shall produce them and make extracts there- 
from and annex them to his answer, as the court directs. 
— K. S., c. 47, § 93. 

§ 88. PBOCEEDINOS. — The court shall determine, 
with or without a jury, whether the allegations in the bill 

37. DriscoU v. Lewiston Equitable Co-operative Society, 59 Me., 474. 
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are sustained, and it may decree, that any such property 
shall be paid to such creditor in satisfaction of his judgment, 
and cause such decree to be enforced as in other chancery 
cases. Any question arising may, at the election of either 
party, be submitted to the decision of a jury under the direc- 
tion of the court. — R. S., c. 47, § 94. 

The words ** judgment creditor" in this section mean a 
judgment creditor who has first exhausted all legal remedy. 
In a creditor's bill against a corporation, in which its oflScers 
are made parties only in their representative character, dis- 
covery may be had from them, but relief cannot be had 
against them ; the decree for relief goes against the corpora- 
tion.^® 

In Bowker v. Hill, 115 P. R., 528, it was held by the Cir- 
cuit Court for the First Circuit that trustees of a dissolved 
corporation can only piu*sue such claims against third per- 
sons, such as its officers and stockholders, as are of a general 
nature, accruing to all the creditors, — as, for example, gen- 
eral assessments on the shares of stock, or at least such as 
accrue to a distinct class of creditors; and if the remedy 
depends on the equities of particular creditors, or upon the 
date when their claims were contracted, they must necessa- 
rily enforce their own rights. The above statute giving 
judgment creditors of a corporation a bill in equity in the 
supreme judicial court of the state to reach dividends im- 
properly paid, was not intended to exclude the jurisdiction 
of a federal circuit court, where the allegation as to the 
citizenship of the parties was sufficient to give the latter 
jurisdiction. The cause of action given by such statute does 
not accrue until execution against the corporation is re- 
turned nulla bona, and limitations do not run until such 
time. 

(d) Subscriptions, 

§ 89. SUBSCBIPTIONS. 

A promise in writing to take and pay for shares in a cor- 
poration to be formed is an offer which upon the organiza- 

38. Baxter v. Moses, 77 Me., 465. 
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tion of the company and its acceptance of the subscription 
becomes a binding contract.^® 

But an agreement in writing **to take*'*^ or **to sub- 
scribe''*^ for stock in a company to be incorporated will not 
impose any personal liability on the part of the subscriber 
to pay for his shares^^ The contract when accepted by the 
company will at most only operate to constitute such sub- 
scriber a stockholder and will not render him personally 
liable for assessments without an express promise to pay for 
his shares.*^ This is the rule in Maine and Massachusetts. 
The leading case in support of the rule is Andover and Med- 
ford Turnpike Corp. v. Gould, 6 Mass., 40, and it has been 
followed by an unbroken line of decisions to the present day, 
although in the principal case neither the capital nor the 
value of the shares were determined in the charter or by the 
subscription paper. 

If the agreement does not contemplate the formation of a 
corporation, of course a subsequent incorporation will not 
constitute a subscriber, not consenting thereto, a stock- 
holder.'** 

And a subscriber to the capital stock of an unorganized 
business corporation has a right to withdraw from the enter- 
prise, provided he exercises the right before the corporation 
is organized and his subscription is accepted. Such a sub- 
scription is not a completed contract*^ 

The subscription paper may be so worded as to constitute 
a valid and irrevocable contract between the subscribers 
themselves. 

39. Kennebec & Portland R. R. v. Palmer, 34 Me., 366; Penobscot 
R. R. V. Dummer, 40 Me., 172; Richmond Factory v. Clarke, 61 Me., 
351; Starrett v. Rockland Ins. Co., 65 Me., 374; Skowhegan & Athens 
R. R. V. Kinsman, 77 Me., 370. 

40. Belfast & Moosehead Lake Railway v. Moore, 60 Me., 561 ; Bel- 
fast & Moosehead Lake R. R. v. Cottrell, 66 Me., 185. 

41. Kennebec & Portland R. R. v. Kendall, 31 Me., 470. 

42. Kennebec & Portland R. R. v. Kendall, 31 Me., 470; Belfast & 
Moosehead Lake Ry. v. Moore, 60 Me., 561; Belfast & Moosehead 
Lake Ry. v. Cottrell, 66 Me., 185. 

43. Kennebec & Portland R. R. v. Kendall, 31 Me., 470; Belfast & 
Moosehead Lake Railway v. Moore, 60 Me., 561; Belfast & Moosehead 
Lake R. R. v. Cottrell, 66 Me., 185. 

44. Machias Hotel Co. v. Coyle, 35 Me., 405. 

45. Bryant 's Pond Steam Mill Co. v. Felt, 87 Me., 234. 
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Where the charter of a corporation contains a clause im- 
posing personal liability to pay assessments, such liability 
will be the same in effect, as if imposed by special contract.^® 
But in the absence of statutory power or contract obliga- 
tion, such liability cannot be created by a by-law even if 
such by-law be passed in accordance with statute authority 
**to make and collect assessments • • • as may be 
deemed expedient in such manner as should be prescribed in 
their by-laws. ''*'' 

The intention of the parties to enter into a contract which 
will impose a personal obligation upon the subscriber to 
take the stock and pay assessments thereon, is sufficiently 
indicated by the words **to take and pay,"*® **to take and 
secure, "*» **to take and fiU/'so 

The rule that, in order to make an offer to take shares in 
a corporation to be formed a binding contract, there must 
be an acceptance on the part of the company after its organi- 
zation, holds good in case of subscriptions made after the 
organization of the company.^^ 

However, the return, under a mistake of fact, of the name 
of a subscriber to the secretary of state as a stockholder by 
the clerk of the company, after its organization, and the en- 
try of such subscriber's name on the stock ledger, do not 
constitute an acceptance of such subscriber's proposal.** 

Where a corporation at its first meeting voted the amount 
of each share in its stock, and that one of its members should 
solicit subscriptions, and the defendant subscribed for stock 
the same day, and there appeared to be no other subscription 

46. Kennebec & Portland B. B. v. Kendall, 31 Me., 470. 

47. Kennebec & Portland B. B. v. KendaU, 31 Me., 470; Jay Bridge 
V. Woodman, 31 Me., 573. 

48. Kennebec & Portland B. B. v. Jarvis, 34 Me., 360; Kennebec 
& Portland B. B. v. Palmer, 34 Me., 366; Oldtown & Lincoln B. B. v. 
Veazie, 39 Me., 571. 

49. Starrett v. Bockland Ins. Co., 65 Me., 374. 

50. Bangor Bridge Co. y. McMahon, 10 Me., 478; Buckfield Branch 
B. B. V. Irish, 39 Me., 44; Penobscot & Kennebec B. B. v. Dunn, 39 
Me., 587; Penobscot B. B. v. Dummer, 40 Me., 172; York & Cumber- 
land B. B. V. Pratt, 40 Me., 447. 

51. Belfast ft Moosehead Lake Bailway v. Moore, 60 Me., 561; Bel- 
fast & Moosehead Lake B. B. v. CottreU, 66 Me., 185. 

52. Starrett v. Bockland Ins. Co., 65 Me., 374. 
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paper, it was held to be a proper authorization of the sub- 
scription.*^ 

Upon a subscription promising a corporation to take and 
pay for shares in its stock, assumpsit may be maintained, 
although the corporation has not exercised its chartered 
authority to sell the shares for delinquency of payment.** 

The right of holding shares is a sufficient consideration 
for a promise to the corporation to take such shares and pay 
for them.5* 

In assumpsit against a stockholder to recover assessments 
on his stock, it must be alleged that such assessments were 
due and payable when the action was commenced.** 

Notice of snbscriptioxui. 

When the charter of a corporation requires notice of the 
time and place for opening books of subscription to the capi- 
tal stock to be given under the direction of the persons 
named in the first section of the act, a majority of the per- 
sons thus named, and less than the whole, may lawfully give 
such notice.*"^ A subscriber who participates in the calling 
of a meeting for its permanent organization, and is therein 
chosen a director and acts as such, thereby waives his right 
to avoid payment on the ground of insufficiency of notice of 
the call for the meeting.*® 

Belease of subscriptions. 

Whether the directors of a corporation have power to re- 
lease a subscription to the capital stock of the company, 
without consideration, query, but if they possess such 
power, and the release is optional with the subscriber, he 
must elect within a reasonable time, and a recognition and 
claim of representing such shares, long after such action of 



53. South Bay Meadow Dam Go. v. Gray, 30 Me., 547. 

54. Kennebec & Portland B. B. v. JarviB, 34 Me., 360. 

55. Kennebec & Portland B. B. v. Palmer, 34 Me., 366. 

56. Bethel ToU Bridge Co. y. Bean, 58 Me., 89. 

57. Penobscot B. B. v. White, 41 Me., 512. 

58. Bneksport ft Bangor B. B. v. Buck, 68 Me., 81. 
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the directors, may well be considered an election to keep the 
shares subscribed for.^® 

§ 90. CONDITIONS IMPLIED IN THE SUBSCSIP- 
TION AGREEMENT. 

It is a condition precedent to the payment of the subscrip- 
tion or assessments thereon that a corporation shall be 
formed in accordance with the terms of the contract if speci- 
fied, or the intentions of the parties, capable of legally ac- 
cepting the subscription.®^ If the capital has been fixed, 
it is a condition of the subscription that the whole shall be 
taken before an action can be maintained for part. This 
rule may be changed by the provisions of the agreement or 
by waiver on the part of the subscriber.®^ The corporation 
must fix the amount of its capital before it can make assess- 
ments or maintain actions therefor,®^ but **it seems well set- 
tled that it is not necessary to fix the capital stock to enable 
a corporation to maintain an action on the subscription 
agreement. ' '®^ But if the action is on an express promise to 
pay for a certain number of shares at a fixed par value, or 
to pay a sum in gross, an action for the amount of the sub- 
scription is maintainable.®^ 

This distinction is clearly taken in the cases. If the 
action is under the statute, it is a condition precedent that 
the capital stock must be fixed by the corporation by by- 
law or otherwise, if not already determined in the charter 
itself;®^ and this is so, whether the subscription is made 

59. Penobscot & Kennebec B. B. v. Dunn, 39 Me., 587. 

60. Richmond Factory v. Clarke, 61 Me., 351; Oldtown & Lincoln B. 
B. V. Veazie, 39 Me., 671. 

61. Bockland Steamboat Co. v. Sewall, 78 Me., 167, and eases cited; 
8. c, 80 Me., 400. 

62. Penobscot B. B. y. Dummer, 40 Me., 172; Somerset ft Kennebec 

B. B. y. Cushing, 45 Me., 524; Somerset B. B. y. Clarke, 61 Me., 379; 
Pike y. Bangor & Calais Shore Line B. B., 68 Me., 445. 

63. Bucksport & Bangor B. B. y. Buck, 65 Me., 536, per Appleton, 

C. J. See also cases cited in the opinion, particularly Kennebec & 
Portland B. B. y. Jarvis, 34 Me., 360; Penobscot ft Kennebec B. B. y. 
Dunn, 39 Me., 587; Penobscot ft Kennebec B. B. y. Bartlett, 12 Gray, 
244. Also Skowhegan & Athens B. B. y. Kinsman, 77 Me., 370. See 
$ 89, ante, 

64. Somerset & Kennebec B. B. y. Cushing, 45 Me., 524; Pike y. 
Bangor ft Calais Shore Line B. B., 68 Me., 445. See also Somerset 
B. B. y. Clarke, 61 Me., 379. 
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before®^ or after the organization of the company.*® 

The capital stock as fixed by the charter or the corpora- 
tion must be subscribed before valid assessments can be 
made. And when a charter fixes a maximum and a mini- 
mum number of shares, the corporators must fix the capital 
definitely within the charter limits, and such amount must 
be subscribed before valid assessments can be made.*'' 
Where the charter fixes the minimum number of shares in 
companies chartered by special act, no assessment can law- 
fully be made until the entire minimum number of shares 
has been subscribed.*^ This is true in case of subscriptions 
made before*® as well as those made after the corporation 
has been organized. But where a railroad corporation was 
authorized to commence its road when a certain number of 
shares had been subscribed, it was held, that when the num- 
ber specified had been secured, valid assessments could be 
levied although the whole number of shares fixed by the 
charter had not been subscribed.'*^® 

It is also a condition that the required subscription shall 
be made in good faith ; but it is not competent for the sub- 
scriber to prove in avoidance of his assessment that some of 
the subscriptions were made by parties not pecuniarily 
responsible. The subscribers must ** apparently be able to 
pay or procure others to pay for the shares"''^ but the 
** reputation or fact of pecuniary inability could at most 
only be evidence upon the question of good faith. ''''^ The 
decision of the directors on the pecuniary ability of the sub- 
scribers is conclusive if such decision is free from fraud.'^^ 



65. Pike v. Bangor & Calais Shore Line B. B., 68 Me., 445; Somerset 
B. B. y. Clarke, 61 Me., 379. 

66. Somerset & Kennebec B. B. v. Cashing, 45 Me., 524. 

67. Somerset & Kennebec B. B. v. Cushing, 45 Me., 524. 

68. Penobscot B. B. v. Dummer, 40 Me., 172; Lewey's Island B. B. 
V. Bolton, 48 Me., 451. 

69. Oldtown ft Lincoln B. B. v. Veazie, 39 Me., 571. 

70. Boston, Barre & Gardner B. B. v. Wellington, 113 Mass., 79. 

71. Penobscot B. B. v. White, 41 Me., 512; Belfast & Moosehead 
Lake B. B. v. Brooks, 60 Me., 568. 

72. Penobscot B. B. v. White, 41 Me., 512, 521. 

73. Penobscot B. B. v. White, 41 Me., 512; Lewey's Island B. B. v. 
Bolton, 48 Me., 451. 
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The alteration by the legislature of the charter of a cor- 
poration, requiring a less amount of capital stock whereby 
the amount required is subscribed for, cannot make previous 
subscribers to its stock liable as stockholders who were not 
so liable before such alteration ;''^ but when one has become 
a stockholder, he cannot object to the payment of his sub- 
scription because the legislature altered the company's char- 
ter, although his burdens as a stockholder are increased by 
such changeJ^ Nor is a subscription rendered invalid be- 
cause the legislature after subscription was made changed 
the name of the companyj^ 

§ 91. CASES OF EXPRESS CONDITIONS. 

In a suit by a corporation against a subscriber to its capi- 
tal stock to recover assessments made upon the shares sub- 
scribed for, it is not competent for defendant to show that 
his assessment was upon a condition not expressed in the 
writing^'' 

Where a subscription is made on condition that a certain 
number of shares shall be subscribed for before the corpora- 
tion shall be organized, the records are sufficient prima facie 
evidence to show that the condition has been performed^® 

And when there is a condition that no assessment shall be 
levied, or contracts for construction made, until a certain 
number of shares are subscribed, the books of the corpora- 
tion and the acts of a de facto board of directors are admis- 
sible to prove that the condition has been performed.'^* 

A subscription for a certain portion of such capital stock, 
on condition that a proposition made by the subscriber shall 
be accepted, which was in fact but the basis of a contract, 
but when drawn up in form was repudiated by the sub- 
scriber as being variant from the proposition, is invalid, 



74. Oldtown ft Lincoln B. B. v. Veazie, 39 Me., 571. 

75. South Bay Meadow Dam v. Gray, 30 Me., 547. See $ 24, ante. 

76. Bucksport ft Bangor B. B. v. Buck, 68 Me., 81. 

77. Kennebec & Portland B. B. v. Waters, 34 Me., 369. 

78. Penobscot & Kennebec B. B. v. Dunn, 39 Me., 587. 

79. Penobscot & Kennebec B. B. v. Dunn, 39 Me., 587. 
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although the proposition may have been accepted by the 
corporation.®^ 

A person subscribed for stock, upon condition that a cer- 
tain amount be taken by responsible parties, by a specified 
day. At that date the required amount had been taken, 
but also upon a condition which was not performed, but 
which was afterwards waived by the other subscribers. 
Held, that, as the condition upon which the first subscriber 
agreed to take the stock was not fulfilled within the time 
specified, he was released from his obligation, and that his 
liabilities could not be aflfected by a subsequent waiver by 
the other subscribers, of the condition upon which they 
agreed to take the stock.®^ 

Where there was a provision that construction should not 
be commenced until seventy-five per cent, of the estimated 
cost of such construction should have been subscribed, it was 
held that the provision was not apparently intended to be a 
condition precedent to the right to levy assessments.®^ 

80. Oldtown & Lincoln B. B. v. Yeasie, 39 Me., 571. 

81. Ticonic Co. v. Lang, 63 Me., 480. 

82. Penobscot B. B. v. VO^hite, 41 Me., 512; Penobscot B. B. v. 
Dummer, 40 Me., 172. 
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CHAPTER VIL 



PERSONAL LIABILITY OF STOCKHOLDERS. 

§ 92. EXTENT OF PEBSONAL LIABILITY. — No 
stockholder in any corporation, except in banks, trust and 
banking companies, and when otherwise provided by the 
act of incorporation has, after February twenty-four, eight- 
een hundred and seventy-one, been liable for the debts of or 
claims against such corporation beyond any amounts with- 
drawn or not paid in, as provided in the two following sec- 
tions ; but neither this section nor the four following, affect 
past or future liabilities of any officer of any corporation; 
nor any liability of any person or corporation or remedy 
therefor, existing on said twenty-fourth day of February. 
— K. S., c. 47, § 86. 

In Poor V. Willoughby, 64 Me., 379, the effect of chapter 
205 of the Public Laws of 1871 which has been incorporated 
into the Kevised Statutes, chapter forty-seven, sections 
eighty-six to ninety, inclusive, (§§ 92-97 inclusive of this 
manual) was fully considered and it was held that the stat- 
ute in question fixed the liability of all corporations except 
banks, whether organized under general law or incorporated 
by special act. The court in its opinion said, **The lan- 
guage of the act of 1871, c. 205, is clear and explicit. No 
room is left for any doubt as to its meaning. It was in- 
tended to have effect according to its terms. The past lia- 
bility of stockholders had been fixed by previous legislation. 
This act was to fix their liability in the future. So far as it 
modifies, changes, restricts or limits the then existent liabil- 
ity of stockholders, it must be regarded as a repeal of any 



MAINE CORPORATION LAW. g7 

law, which is thus modified, changed, restricted or limited 
by its provisions. '* 

The individual liability of stockholders for the debts of 
the corporation depends solely on the provisions of positive 
law ;^ and it has been said that such provisions will be con- 
strued strictly and not extended beyond the plain limits of 
the statute.^ Such a liability in the absence of a statute pro- 
vision could not be created by a by-law.® Nor will an oral 
promise of a stockholder, in the absence of statutory liabil- 
ity, to pay its debts bind him, such promise being within the 
statute of frauds.® But where the stockholders of a busi- 
ness corporation, at a time when the corporate indebtedness 
was over four thousand dollars and the assets less than two 
thousand dollars, entered into an agreement in writing to 
pay the treasurer certain sums set against their respective 
names, for the purpose of liquidating the debt against the 
company, and all the stockholders but one paid, and the 
company continued business, it was held that assumpsit 
could be maintained against the delinquent subscriber in 
the name of the treasurer for the benefit of those who were 
creditors at the date of the subscription.* 

§ 93. CAPITAL STOCK SECT7BITT FOB CBEDITORS 
—WHAT IS PAYMENT FOB SAME ON SUBSOBIPTION. 
— ^The capital stock subscribed for any corporation is de- 
clared to be and stands for the security of all creditors 
thereof; and no pa]rment upon any subscription to or agree- 
ment for the capital stock of any corporation, shall be 
deemed a payment within the purview of this chapter, unless 
bona flde made in cash, or in some other matter or thing at a 
bona flde and fair valuation thereof. — R. S., c. 47, § 87. 

This section should be read in connection with section fifty 
of chapter forty-seven, of the Revised Statutes, given in 
§ 27 of this manual. 

1. Gray v. Coffin, 9 Cush., 192; Whitman v. Cox, 26 Me., 335. 

2. Libby v. Tobey, 82 Me., 397; Brunswick Co. v. National Bank 
of Baltimore, 192 U. 8., 886. 

3. Trustees of Free Schools v. Flint, 13 Mete, 539. 

4. HaskeU v. Oak, 75 Me., 519. 
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In Maine Trust & Banking Co. v. Southern Trust Co., 92 
Me., 444, Mr. Justice Strout says: ** Equity treats the capi- 
tal stock of a corporation as a trust fund for the security of 
creditors. If the stock is not full paid to par value and 
there is a failiu*e of the assets of the corporation to pay its 
creditors, a stockholder may be compelled to make payment 
upon his stock to its par, if so much is necessary to pay the 
debts. This liability may be enforced by the corporation 
or by the creditors but it applies only to parties taking the 
stock directly from the corporation. The purchaser in the 
market for less than par value is not liable. This equity 
doctrine is now statute law in this state," and is embraced 
in the above section. 

The capital is a trust fund for the payment of corporate 
debts and unpaid stock is as much a part of the corporate 
assets as the money paid in on it.^ 

The statute contemplates a transaction or contract with 
the corporation in subscribing for or agreeing to take stock 
in the corporation® and not one between individuals for the 
purchase of stock in open market.*^ 

But a purchaser of stock assessable upon its face, or by 
the charter or by-laws of the corporation and payable by 
instalments, is liable for the amount remaining unpaid as if 
an original subscriber, and chargeable with notice of any 
such unpaid balances, whether purchased of the corporation 
or in open market. Thus where a defendant has transferred 
all the stock subscribed for by him, except four hundred 
shares prior to the date when the plaintiff's original cause 
of action against the corporation was contracted, he is liable 
in an action to enforce his individual liability, only for the 
balance remaining unpaid upon those four hundred shares, 
and not upon any shares which he purchased in the open 
market and which were issued by the corporation as fully 
paid stock.® 



5. Appleton v. TurnbuU, 84 Me., 72. 

6. This need not be in writing. Barron v. Bnrrill, 86 Me., 66. 

7. Libby v. Tobey, 82 Me., 397; Morgan v. Howland, 89 Me., 484. 

8. Libby v. Tobey, 82 Me., 397; Morgan v. Howland, 89 Me., 484. 
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Where new shares are allotted to stockholders in propor- 
tion to the amount of stock held by each, on payment of a 
certain per cent, on the par value of such new shares, the un- 
paid percentage is an asset of the corporation, and stands 
for the security of its creditors within the meaning of the 
above section.® 

Full payment for shares. 

What constitutes a payment in some matter or thing is 
sometimes difficult to determine. It has been said by high 
authority that **bona fide and fair valuation" means **true 
valuation." Thus where certain parties purchased a mine 
for a little over six thousand dollars, issued stock for the 
same to themselves amounting to two hundred and forty 
thousand dollars and returned sixty thousand dollars thereof 
to the corporation for treasury stock, it was held not to be a 
payment within the statute. 

"That the property is not actually worth the sum of two 
hundred and forty thousand dollars at the time it was pur- 
chased is too evident to require discussion. The price paid, 
as well as the acts of the purchasers immediately after the 
organization in voting to sell the capital stock of the com- 
pany to the amount of forty-five thousand dollars at fifty 
cents a share, or at one-tenth its par value, the sale of a con- 
siderable portion of the treasury stock within sixty days of 
the organization at that figure, the fact that the whole sixty 
thousand dollars of treasury stock was sold at prices vary- 
ing from fifty cents to one dollar and fifty cents a share, and 
the very low figure at which many of the stockholders sold 
their stock, is evidence from which we may well infer that 
the value of two hundred and forty thousand dollars placed 
upon this property by the corporation was not a *bona fide 
and fair valuation.' "^^ 

This case was decided in 1890. Public Laws of 1901, c. 
229, § 13, which is now section fifty of chapter forty-seven 
of the Revised Statutes and printed in § 27, antef provides 

9. MeAvity v. Lincoln Co., 82 Me., 504. 
10. Libby v. Tobey, 82 Me., 397. 
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that any corporation of this state may purchase mines, 
manufactories and other property necessary for its business 
and also the stock of any company owning, mining, manu- 
facturing or producing the materials or other property 
necessary for its business and in payment therefor and for 
services rendered, may issue stock of the value thereof and 
that the stock so issued shall be held to be full-paid stock 
and shall not be liable to any further call or payment 
thereon. In the absence of fraud in the transaction, the 
judgment of the directors as to the value of the property 
purchased or services rendered is conclusive. 

This section is copied literally from the present New Jer- 
sey law, enacted in 1896,- except that a provision is added 
that shares may be issued for services and to this extent our 
statute in terms is more favorable to incorporators and 
stockholders than the New Jersey act. It undoubtedly re- 
duces to some extent the liability of original subscribers to 
the stock of a corporation formed under our general law, 
and the foregoing provisions relating to stockholders' liabil- 
ity, and the decisions under them, must be read in the light 
of it. This limitation is to be found in the substitution of 
the judgment of the directors for that of the court ; in the 
power to fix the value of the property or services at the in- 
ception of the enterprise; and perhaps in the words **in the 
absence of actual fraud" as distinguished from ''a bona fide 
and fair valuation" of the earlier section. The statute as 
it stood before the enactment of the section just referred 
to, enabled the creditor of a corporation to go behind even 
the honest opinion of its directors and to question the actual 
sufficiency of the consideration for which the shares might 
have been issued.^^ While the extent of the liability im- 
posed by the earlier provisions seem, in some quarters, to 
have been overstated, it will be eq\ially erroneous to assume 
that there are no restrictions on the judgment of the direct- 
ors, and that payment in anything, no matter how worth- 
less, or in services no matter how shadowy, will be held to be 
the **bona fide and fair valuation" which the law still re- 

11. GUlin V. Sawyer, 93 Me., 151, 162. 
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quires, provided a board of directors can be found to say 
that, in their judgment, the consideration is adequate for 
the shares issued. The statute as it stands, has yet to be 
construed by our court, but in view of the fact that it is a 
copy of the New Jersey law, the decisions of the Courts of 
that state will furnish us with some indication of the con- 
struction which will prevail in Maine. 

Before the passage of the act of 1901, the Supreme Court 
of Maine held in Libby v. Tobey that the bona fide and fair 
valuation of the statute meant nothing more than true val- 
uation, and that where certain parties purchased a mine for 
a little over six thousand dollars and then issued stock for 
the same amounting to two hundred and forty thousand dol- 
lars and returned sixty thousand dollars thereof to the cor- 
poration for treasury stock, it was not true valuation. In 
the New Jersey case of Hebbard v. Southwestern Land and 
Cattle Company,^^ it was held that the capital stock of a 
corporation issued for property not worth five per cent, of 
the par value of the stock, in pursuance of a scheme de- 
signed to secure the issue of the stock as fully paid without 
value having been received by the corporation for it, was 
not fully paid stock in the hands of those who were cogni- 
zant of, or parties to, the scheme and its execution. 

Again in Wetherbee v. Baker^^ it was stated that courts 
have inflexibly enforced the rule that payment of stock sub- 
scriptions is good as against creditors only where payment 
has been made in money or what may fairly be considered 
as money's worth, and that transactions under statutes au- 
thorizing corporations to purchase property and issue stock 
in payment for it or to accept property in payment of sub- 
scriptions to the capital stock, are upheld only where the 
agreement to purchase property and pay for it in stock has 
been made in good faith and the property taken in payment 
of stock subscriptions has been put in at a fair bona fide 
valuation. 

It is true that these decisions were rendered before the 
passage of the amendment of 1896, but it can be said with 

12. Hebbard v. Southwestern Land & Cattle Co., 10 Diek« Ch., 18, 
1896 (55 New Jersey Equity). 

13. 8 Stew. Eq., 501 (58 New Jersey Equity). 
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confidence, that if the act making directors' valuation con- 
clusive had been in force at the time Libby v. Tobey and the 
New Jersey cases were decided, the result would not have 
been different, because the element of fraudulent valuation 
is common to them all and the statutes now in force do not 
protect or encourage such a valuation. 

In view of the present statute it seems as though the true 
rule has been laid down by the New Jersey court in Bickley 
V. Schlag,^* the court holding that where the Company pays 
for property purchased with its capital stock, such sale 
cannot be set aside on the ground that the value of said prop- 
erty was not equal to the value of the stock and that there 
must be actual fraud in the transaction to enable creditors 
of the corporation to call the stockholders to account 

**The inquiry therefore, in the court below, should have 
been, whether the agreement in question was fraudulent or 
not ; for, if the transaction was an honest one, the difference 
in value between the property constituting the consideration 
of the sale and the stock had no legal significance. The 
charter of this company authorizes the corporation to ex- 
change its capital stock for property, and, under that condi- 
tion of things, a court of equity cannot set aside a transac- 
tion of that kind simply on the ground that the bargain, on 
the side of the corporation, is a disadvantageous one. In 
such affairs the company and the purchaser stand on the 
common footing of buyer and seller, the valuations of prop- 
erty in making the exchange, either on the one side or the 
other, cannot be supervised or controlled by the Court of 
Chancery, for, in the absence of deceit, or some other corrupt 
constituent, the bargain between the parties cannot be dis- 
turbed. ''i* 

The same result is reached in Coit v. Gold Amalgamating 
Co., decided by the federal Supreme Court.^^ In that case 
the court says, a gross and obvious overvaluation of prop- 
erty is strong evidence of fraud. 

Since the statute revision in New Jersey whereby the 

14. 1 Dick. Ch. Bep., 533 (46 New Jersey Equity), 

15. 119 U. 8., 343. 
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words **In the absence of actual fraud in the transaction, 
the judgment of the directors as to the value of property 
purchased shall be conclusive'* the Court of Error and Ap- 
peals in that state have said, in the course of its opinion in 
Donald v. American Smelting and Refining Co.^® **the cor- 
poration may issue stock to the amount of the value of the 
property. The value of the property in the one case, just 
as the value of the money in the other, must at least equal 
the face of the stock. * ' Such was the view expressed for this 
court by Mr. Justice Depue in Wetherbee v. Baker, supra 
and supported by abundance of authority. **If directors 
should purchase one thousand tons of coal and issue full-paid 
stock for it at the rate of six dollars a ton while coal of the 
same kind could be bought in the market by anyone for four 
dollars, it would be easy for the Court to see that their dis- 
cretion was not honestly exercised or they must have known 
that they were paying more for it than it was worth. In 
such a case, res ipsa loquitur.'' And in Clevenger v. 
Moore,^'' the court says, **It is the settled doctrine in this 
state that transactions of this character, where stock has 
been issued as paid up in work and labor pursuant to the 
general powers of the corporation, are upheld only where 
the contract for the rendition of services has been made in 
good faith and the services accepted in payment have been 
put in at a full, fair and bona fide valuation. ' ' Citing Weth- 
erbee V. Baker, supra. 

Again, in See v. Heppenheimer, decided in 1905, the New 
Jersey Chancery Court took occasion to rebuke a fraudulent 
overvaluation of property and to expose cunning devices to 
escape the law. 

The net result of the cases is, that the statute does not per- 
mit a fraudulent overvaluation of property. This is clear 
enough by its terms. More important is the doctrine that 
mere formal valuation and claim of honest discretion is not 
taken by the court as conclusive of the absence of fraud. 
That in the absence of fraud the judgment of the directors 
will be accepted as binding on the court. In Gillin v. Saw- 

16. 61 N. J. Eq., 458. 

17. 71 N. J. Law, 148. 
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yer/® decided in 1899, which antedates our statute, it was 
held that the assignees of an insolvent corporation could go 
behind even the honest judgment of the parties as to the 
value of property paid in for shares and could recover of the 
subscriber the difference between the actual value and the 
agreed value. 

So it is of advantage to an original subscriber to have the 
judgment of the directors conclusive rather than the judg- 
ment of a court or a jury whose conclusions as to value are 
aided by subsequent events. And it is to be observed that 
although the existing statutes are not absolute protection 
against personal liability, the provisions of the Maine law, 
taken as a whole, even without the new section, do confine 
the liability practically within very narrow limits. In the 
first place the liability only attaches to a subscriber. It is 
confined to debts contracted during his ownership of the 
stock. It does not cover mortgage debts and finally the 
action to recover against the corporation must be com- 
menced during the ownership or within one year after the 
transfer is recorded on the corporation books. 

§ 94. ILLEGAL DIVIDENDS, WITHDRAWAL OB 
CANCELLATION OF STOCK NOT VALID. — No dividend 
declared by any corporation from its capital stock or in vio- 
lation of law, no withdrawal of any portion of such stock, 
directly or indirectly, no cancellation or surrender of any 
stock, and no transfer thereof in any form to the corporation 
which issued it, is valid as against any person who has a 
lawful and bona fide judgment against said corporation, 
based upon any claim in tort or contract or for any penalty, 
or as against any receivers, trustees or other persons ap- 
pointed to close up the affairs of an insolvent corporation. 
— R. S., c. 47, § 88. 

§ 95. REMEDY AGAINST STOCKHOLDERS. — Any 
person having such judgment, or any such trustees, receiv- 
ers or other persons appointed to close up the affairs of an 
insolvent corporation, may, within two years after their 

18. 93 Me., 151. 
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right of action herein given aocmes, conunence an action on 
the case or bill in equityi without demand or other previous 
formalities, against any persons, if a bill in equity, jointly 
or severally, otherwise severally, who have subscribed for or 
agreed to take stock in said corporation and have not paid 
for the same ; or who have received dividends declared from 
the capital stock, or in violation of law; or who have with- 
drawn any portion of the capital stock, or cancelled and sur- 
rendered any of their stock, and received any valuable con- 
sideration therefor from the corporation, except its own 
stock or obligation therefor; or who have transferred any 
of their stock to the corporation as collateral security or 
otherwise, and received any valuable consideration therefor 
as aforesaid; and in such action they may recover the 
amount of the capital stock so remaining unpaid or with- 
drawn, not exceeding the amounts of said judgments or the 
deficiency of the assets of such insolvent corporation. 
— From R. S., c. 47, § 89. 

In an action by a judgment creditor of a corporation 
against a stockholder who has not fully paid for his stock, 
the plaintiff must bring the case within the provisions of the 
three preceding sections of the text by showing : First, that 
he has a lawful and bona fide judgment against the corpora- 
tion ** based upon a claim in tort or contract, or for any pen- 
alty" recovered within two years next prior to the com- 
mencement of his action; Second, that the defendant sub- 
scribed for or agreed to take stock in the corporation and 
has not paid for the same as payment is defined in § 93 ante ; 
Third, that the cause of action against the corporation ac- 
crued during the defendant's ownership of such unpaid 
stock ; Fourth, that the proceedings to obtain the judgment 
against the corporation were commenced during the defend- 
ant's ownership of such unpaid stock, or within one year 
after its transfer was recorded on the corporation books ;^® 
Fifth, that the debt was not a mortgage debt of the corpora- 

19. Grindle v. Stone, 78 Me., 176; Libby v. Tobey, 82 Me., 397; 
Barron v. Paine, 83 Me., 312. 
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tion. The omission of such an allegation leaves the declara- 
tion insu£Scient if it is demnrred to.^^ 

But the ownership of stock may be proved by payment 
therefor although no written subscription is produced.^i 

And the actual taking of shares in a corporation is equiv- 
alent to a subscription for or an agreement to take them 
under this section.^^ 

Thus upon a creditor's bill against a shareholder of a cor- 
poration for unpaid stock, it was an issue of fact whether 
the defendant had subscribed for its stock within the mean- 
ing of section forty-seven. It appeared that the shares 
stood in the name of A and were receipted for and taken by 
B, the defendant, without the knowledge or authority of A. 
And it was held that it was the defendant B 's own transac- 
tion, although the shares were issued in A's name; and that 
the defendant, not having A's authority to take the shares 

for him, must be considered as the real taker and owner of 
them.23 

In such an action the certificate of organization of a cor- 
poration showing that one shareholder took thirteen thou- 
sand, three hundred and thirty-two and one-third shares of 
the capital stock of the par value of five dollars, that one 
hundred thousand shares were issued in all and the amount 
paid in by the stockholders was one thousand dollars in 
money and ten thousand dollars in land, is prima facie proof 
that such shareholder has not paid in full for his stock, in 
the absence of any evidence to the contrary.^* 

In an action on a judgment debt of a corporation against 
Henry N. Stone of Boston, a shareholder therein, the certifi- 
cate of organization was signed by Henry N. Stone of Bos- 
ton. It was held that the fact that the defendant is the 
same person who signed the certificate of organization is 

20. Hight V. Quinn, 86 Me., 491. See $ 96, post. 

21. Barron v. Bnrrill, 86 Me., 66. 

22. Barron v. Burrill, 86 Me., 72; McAvity v. Lincoln Co., 82 Me., 
504. 

23. Barron v. BurriU, 86 Me., 72. 

24. Grindle v. Stone, 78 Me., 176; Barron v. Paine, 83 Me., 312. 
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prima facie shown by the identity of name in the absence of 
any evidence of another person of that name in Boston,^^ 

All creditors of a corporation, whether so originally, or 
by indorsement or assignment, are within the beneficial pro- 
visions of the statute fixing the liability of the stockhold- 
ers.^® 

And the fact that a judgment creditor of a corporation 
took out execution and made seizure and sale thereon of the 
personal property of the corporation in part satisfaction 
thereof, does not prejudice his case in an action to collect 
the balance of his judgment against a shareholder who has 
not paid for his stock.^^ 

§ 96. WHEN THE STOCKHOLDER IS NOT LIABLE. 
— But no stockholder is liable for the debts of the corpora- 
tion not contracted during his ownership of such unpaid 
stock, nor for any mortgage debt of said corporation; and no 
action for the recovery of the amounts hereinbefore men- 
tioned shall be maintained against a stockholder unless pro- 
ceedings to obtain judgment against the corporation are 
commenced during tiie ownership of such stock, or within 
one year after its transfer by such stockholder is recorded 
on the corporation books. — From R. S., c. 47, § 89. 

In considering when the debt was contracted, it is to be 
observed that it is well settled in this state that the giving 
of a negotiable note for a pre-existing debt is prima facie a 
payment or satisfaction of the debt.^® 

Thus where the debt of a corporation was settled by its 
negotiable note, and that note when due was taken up by 
another note, and nothing appears to show the intention 
of the parties, the date of the second note was held to be 
the time when the debt was contracted, so far as it deter- 
mined the liability of the stockholders.^® 

25. Grindle v. Stone, 78 Me., 176. 

26. Came v. Brigham, 39 Me., 35. 

27. Grindle v. Stone, 78 Me., 176; Barron v. Paine, 83 Me., 312. 

28. Union Insurance Co. v. Grant, 68 Me., 229; Mehan v. Thomp- 
Bon, 71 Me., 492; Milliken v. Whitehouse, 49 Me., 527. 

29. Milliken v. Whitehouse, 49 Me., 527. 
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But the date when the plaintiff's debt was contracted by 
the corporation is immaterial in proceeding under this sec- 
tion if it appears that the plaintiff's ownership of stock was 
prior thereto and continued until after suit was brought 
against the corporation and within one year before the 
defendant had transferred his stock.^^ 

When no transfer of shares appears on the corporation 
books, ownership of the same may be presumed to continue 
until the contrary is shown.^^ 

The case of Barron v. Paine,^^ affirmed in Barron v. Bur- 
rill,^^ involves a construction of this clause of the section and 
the court said : — 

**The first objection alleged is that the debt due the com- 
plainants is a mortgage debt of the corporation, the statute 
providing that stockholders shall not be personally liable to 
contribute to the payment of a mortgage debt of the cor- 
poration. The facts are that the complainants sold to the 
corporation real estate upon which was a mortgage given 
by the complainants to secure their note, and, as a part pay- 
ment of the consideration of the conveyance to it, the corpo- 
ration agreed to pay the mortgage note, holding the com- 
plainants indemnified against the same. That was not a 
mortgage debt of the corporation. Their liability is upon a 
contract with the complainants to pay that debt. The cor- 
poration owed the complainants a sum of money equal to 
that debt, and agreed to pay them by paying such debt. 
Paying the debt would pay the complainants. Not paying 
it, the corporation owed the complainants the amount. The 
policy of the statute is only to exempt stockholders in a cor- 
poration from liability on a debt which the corporation itself 
has secured by mortgage; the presumption being that in 
such case the creditor has security enough; at all events, 
security he is satisfied with. 

**The next objection is that the complainants are not en- 
titled to recover, because they have not themselves first paid 

30. Barron v. BurriU, 86 Me., 66. 

31. Barron v. Paine, 83 Me., 312; Barron v. BurriU, 86 Me., 72. 

32. 83 Me., 312. 

33. 86 Me., 72. 
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the mortgage debt before proceeding against the corporation 
or its stockholders. The case of Burbank v. Qould, 15 
Maine, 118, is cited upon this point, and it tends to sustain 
the view that such a defense, had it been made, would have 
prevented a recovery against the corporation. That case, 
however, has been much shaken by the course of decision 
since its day, and whether it would stand against the weight 
of authority now in opposition to it, may be questionable. 
The more modern doctrine seems to be that the grantor can 
recover the debt of the grantee, who has agreed to pay it, in 
order to have the means with which to pay it himself, and 
be discharged from his obligation. Equity can be resorted 
to, in such case, to require a proper appropriation of the 
money recovered. Locke v. Homer, 131 Mass., 93, embodies 
a mass of citations on the questipn. 

''But the disadvantage of the defense in the present case 
is that the complainants already have a judgment against 
the corporation for the amount of the debt, obtained with- 
out opposition, and that the respondents as stockholders, in 
the absence of fraud or want of jurisdiction, and wrong is 
not in this case pretended, are concluded thereby. Milliken 
V. Whitehouse, 49 Maine, 527. This is a common principle 
in the law, found in many analogous cases. This point of 
defense comes too late. It should have been before judg- 
ment against the corporation if at all."®* 

§ 97. WHAT MAY BE PROVED IN DEFENSE. — A 
defendant in such suit may prove that he has already in good 
faith paid by himself or through another person who has 
assumed his stock or subscription, to any person holding a 
bona fide judgment, or to any such trustee or receiver, or 
other person authorized to receive it, or to the corporation 
itself, the whole or any part of any amounts for which he 
would be liable under this chapter; or that he has already 
in good f aifh and without coUusion been sued for, and is still 
in peril of being compeUed to pay, such amounts in whole 
or in part, to some other person, in which latter case the suit 

34. See also to same effect, Mt. Desert v. Tremont, 72 Me., 348; 
Eames v. Savage, 77 Me., 212. 
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may be continued to await, on payment of defendant's costs 
from term to term; or he may prove that the amonnts ille- 
gally received by him from said corporation were received 
more than two years before the claim arose on which snch 
judgment was obtained, or if the suit is by trustees, receiv- 
ers or other such person, more than two years before the 
commencement of the legal proceedings by virtue of which 
such corporation passed into the hands of trustees or receiv- 
ers ; or he may prove the invalidity of such judgment in any 
particular which could avail the corporation on a writ of 
error, or that said judgment was not bona fide; or he may 
prove that he has bona fide claims in contract or tort, sev- 
eral, or joint with other persons, against said corporation, 
absolute or contingent, or which could be availed of by set- 
off in court or on execution, for the whole or any part of the 
amounts for which he would be liable under this chapter ; or 
in case his stock was transferred to such corporation as col- 
lateral security or as payment, he may either prove that the 
same was so transferred in good faith as security or payment 
for, or of, an anterior liability incurred without any concur- 
rent agreement for the transfer of such stock, and for which 
the corporation was unable to obtain other sufficient secur- 
ity or payment, or in such case he may prove that whatever 
sum was received thereon, has been in whole or part repaid 
to such corporation; and proof of any of such matters is a 
full or partial defence for such defendant. — R. S., c. 47, 
§90. 

By virtue of this section, debts which a stockholder has 
against an insolvent corporation may be set off against a 
debt which he owes for unpaid stock, in a suit against him 
by an assignee of the insolvent corporation as well as when 
suit is brought by a judgment creditor. 

In a recent construction of this section the term **such 
suit" was held to apply to any action or bill in equity 
brought by a person having a judgment against a corpora- 
tion or by any trustee, receiver or other person appointed to 
close up the affairs of an insolvent corporation. To hold 
that it applies only to a suit brought by a person having a 
judgment against a corporation and that it has no applica- 
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tion where suit is brought by trustees, receivers or other .'• 
persons appointed to close up the affairs of an insolvent'caji:--^ : * 
poration would violate the plain provisions of the slatiife." 

The statute allows a defendant to prove tlmt \i^ has bona 
fide claims in contract or tort, sev^jr^; or -joint with other 
persons, against the corpocaticxn* ai}sorute or contingent, or 
which could be availed of bj^ 5et-6ff in court or on execution, 
for the whole or any part of \he amounts for which he would 
be liable under the provisions of the statute. It is not for 
the amounts for which he would be liable to the plaintiff 
having an unsatisfied judgment against the corporation only, 
but for the whole or any part of the amounts for which he 
would be liable under this chapter, including all classes of 
plaintiffs to whom any liability on his part is created by 
these statutory provisions.^^ 

** Moreover, it is to be noticed that by these provisions a 
defendant may prove not only claims which could be availed 
of by set-off in any court, or on execution, and in the latter 
case the equitable right of set-off is very broad, (Pierce v. 
Bent, 69 Maine, 381), but also other claims which could not 
be set off under the ordinary rules of law. Hence we must 
look to these provisions of statute in order to ascertain a 
defendant's right to offer in defense to such a suit as this, 
proof of claims clearly not within the ordinary rules of law 
applicable to set-off, such proof being made by statute a 
defense to the suit, either full or partial, as the evidence 
may warrant.*'^* 

Nor is the fact that the corporation is in insolvency a 
defense available to the stockholder upon a creditor's bill. 
The obligation of the corporation and its stockholders re- 
mains notwithstanding the sequestration of its property by 
the insolvency proceedings.^*^ 

When it is not shown that the defendant subscribed for 
and took shares in a corporation of a par value aggregating 
more than he has paid towards the debts of the corporation, 

35. Appleton v. TurnbuU, 84 Me., 72. 

36. Per Foster, J., in Appleton v. Turnbull, 84 Me., 72, 78. 

37. MiUer v. Faeking Co., 88 Me., 605; Gillin v. Sawyer, 93 Me., 
151. 
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/ •* l\e is not liable to a judgment creditor under these provisions 
' • ' : ..of chapter forty-seven. 

"Nqt is'he Hall^le to corporation creditors on account of non- 
assessable 'qhiffes subscribed for and taken by another in 
good faith, that 'Were^^ftei::ward8 assigned to him, although 
the par value thereof mejiioVhafve been paid to the corpora- 
tion.®* * ' ; '. 

In an action against the stockholder, the organization and 
existence of the corporation must be proved, if denied. The 
judgment obtained may not be conclusive evidence of these 
facts.®^ But the judgment itself is binding upon the stock- 
holders until reversed, and is conclusive upon them in a sub- 
sequent action against them, by the same plaintiff. ^^ 

§ 98. STOCK HELD IN FIDUOIABY OAPAOITY. — 
Persons holding stock as executors, administrators, gmx- 
dians or trustees, shall not be personally subject to any lia- 
bilities as stockholders ; but the estates and funds in their 
hands shall be liable in like manner and to the same extent 
as the testator, intestate, ward or person interested in such 
trust funds would be if they were respectively living and 
competent to act and hold the stock in their own names. — R. 
S., c. 47, § 84. 

§ 99. PLEDGEE NOT LIABLE AS STOCKHOLDER. — 
A pledgee for value, holding a certificate of stock of a cor- 
poration for security merely, shall not, while he so holds 
such stock, be subject to any of the liabilities of a stock- 
holder, unless he appears on the books of the corporation as 
the absolute owner of such stock. — B. S., c. 47, § 85. 

§ 100. STOCKHOLDER'S RIGHT TO RECOVER 
FROM CORPORATION FOR LIABILITIES INCURRED 
AS A STOCKHOLDER. — When members of a corporation 
are liable for its debts, or for any acts of its ofBcers or mem- 
bers, or to contribute for money paid on account of such 

38. Morgan v. Howland, 89 Me., 484; Libby v. Tobey, 82 Me., 397. 

39. Hudson v. Carman, 41 Me., 84. For what is evidence to estab- 
lish the existence of a corporation, if denied, see Came v. Brigham, 
39 Me., 35. 

40. MUliken v. Whitehouse, 49 Me., 527; Came v. Brigham, 39 
Me., 35. 
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debts or acts, the amount dne may be recovered of such cor- 
poration by an action at law, or a bill in equity; and the 
court may make all necessary orders and decrees. — B. S., c. 

47, § 91. 

This section of course does not affect the personal liability 
of shareholders for unpaid contributions to the capital. 

The by-laws of a corporation authorized its directors to 
manage all its prudential concerns, and the directors, by a 
document signed by them in that capacity, certified that the 
plaintiff had previously advanced a specified sum for the 
corporation, which sum with its interest was still due to him ; 
held, that upon such certificate an action may be maintained 
against the corporation.*^ 

Putnam v. Misochi,*^ is a case where the plaintiff, a 
stockholder in a Maine corporation, who had been forced to 
pay a judgment against that corporation under these stat- 
utes relating to stockholders' liability, brought a bill in 
equity against other stockholders of that corporation for 
contribution and the Court said: **The plaintiff failed to 
make full payment for his subscription to the capital stock 
of the corporation, and was therefore liable for the corporate 
debts, under the statutes of Maine, to an amount equal to the 
sum left by him unpaid. For the same reason each of the 
defendants was equally liable for these debts. Each had 
subscribed for the same number of shares of the capital 
stock and had made the same payment for them. This case 
is therefore one of a common class, in which a plaintiff's 
right to relief is plain, unless there is something peculiar in 
the facts that the corporation was established in another 
state and that the original liability arose under the laws of 
that state. While this liability is statutory in terms it is 
contractual in its nature. Such a liability, unless an exclu- 
sive mode of enforcing it under local laws is prescribed by 
the statute, is enforceable anywhere. If we assume, without 
deciding, that the remedy by a bill in equity, prescribed by 
the R. S. of Maine, c. 47, § 89, is only by a suit brought in 

41. Sampson v. Bowdoinham Steam Mill Co., 36 Me., 78. 

42. 189 Mass., 421. 
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that state, this same section permits an action at law against 
a single stockholder. We see no good reason why such an 
action may not be brought in any state where a stockholder 
is found. But whether it may or may not, the action in this 
case was brought against the plaintiff in Maine, and he was 
compelled to pay the amount of the judgment previously 
recovered against the corporation. The liability which he 
thus met was properly enforceable against him, and it gave 
him a right of contribution against other stockholders, who 
are under the same liability, which right rests on broad 
principles of equity. It is a right which he carried with 
him into any state where he invokes the aid of the courts 
against other stockholders. There is nothing in the origin 
or nature of the liability on which the suit against him was 
founded, that deprives him of the remedy in equity which 
belongs to one who has paid more than his proper proportion 
of a debt for which others are equally holden. The fact that 
the plaintiff, after satisfying the judgment, made no demand 
upon the corporation and took no action against it under 
B. S. of Maine, c. 47, § 91 (this section of the manual) does 
not affect his right to contribution. 
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CHAPTER VIII. 

MINORITY STOCKHOLDERS. 

§ 101. DISPOSAL OF COKPORATE FRANCHISE RE- 
STRICTED. — No corporation shall sell, lease or in any 
manner part with its franchises except with the consent of 
its stockholders at an annual or special meeting, the call for 
which shall give notice of the subject matter of the proposed 
sale, lease or consolidation. All such sales, leases and con- 
solidations shall be subject to the provisions of this and the 
eleven following sections,^ and to the prior liens of stock- 
holders as therein defined. — B. S., c. 47, § 56. 

§ 102. REMEDY OF CORPORATION, WHOSE STOCK- 
HOLDERS DISSENT TO DISPOSAL OF FRANCHISE. — 
If any stockholder in any corporation, which shall vote to 
sell, lease or consolidate its franchise, shall vote in the nega- 
tive and shall file his written dissent therefrom with the 
president, clerk or treasurer of such corporation within one 
month from the day of such vote, the corporation in which 
he is a stockholder may within one month after such dissent 
is so filed, enter a petition with the supreme judicial court, 
sitting in equity, in the county where it held its last annual 
meeting, in term time or in vacation, setting forth in sub- 
stance the material facts of the transaction, the action of the 
corporation thereon, the names and residences of all dissent- 
ing stockholders whose dissents were so filed, making such 
dissenting stockholders parties thereto, and praying that 
the value of the shares of such dissenting stockholders may 

1. Meaning all the seetions of this ehapter. 
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be determined, and for other appropriate relief. — B. S., c. 

47, § 57. 

§ 103. REMEDY OF STOCKHOLDER DISSENTINQ 
TO DISPOSAL OF FRANCHISE. — If any such corporation 
shall fail to enter such petition as aforesaid, any stockholder 
dissenting as aforesaid may within one month thereafter 
enter such petition and prosecute the same, making such cor- 
poration party defendant. — From B. S., c. 47, § 58. 



§ 104. NOTICE AND TIME OF HEARINQ. — In either 
case the court shall fix the time of hearing and shall order 
notice thereof to all parties interested, by publication in 
some newspaper or newspapers at least two weeks succes- 
sively, and such personal service as is required upon bills in 
equity. — From B. S., c. 47, § 58. 

§ 106. HEARING AND DECREE. — The court, or any 
justice thereof in term time or in vacation, shall hear the 
parties and determine as soon as practicable the value of the 
stock of such dissenting stockholders; and shall make and 
enforce all such orders ahd decrees as may be necessary to 
secure to such stockholders all their rights. Such corpora- 
tion shall, notwithstanding any appeal as hereinafter author- 
ized, forthwith deposit the amount so awarded, in some 
bank or trust company designated by the court, to be by it 
held until final judgment, and paid to the parties as there- 
afterwards ordered by the court directing such deposit. 
Upon such deposit and upon compliance with final judgment 
as hereinafter provided, the shares of such stockholders 
shall become the property of such corporation, and the court 
may make and enforce such orders as may be necessary to 
secure its title thereto. — B. S., c. 47, § 59. 

§ 106. APPEAL. PROCEEDINGS. — Within thirty 
days after filing the decree determining such values, as 
aforesaid, either party may enter an appeal therefirom, to be 
heard at the next term of the supreme judicial court in the 
county where such petition is pending. The issue may 
thereupon, at the request of any party thereto, be submitted 
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to a jury. If upon such trial the amount of such award is 
increased, the stockholder shall have judgment and execu- 
tion against the petitioning corporation or corporation 
defending, for such increase with interest and costs ; and if 
not increased, such corporation may withdraw from said 
deposit, the amount of the decrease with interest and costs. 
— FromR. S., c. 47, § 60. 

§ 107. LIENS ON APPEAL. — During the pendency of 
such appeal, the appellant shall have a lien upon all the 
property of the corporation interested in such sale or lease, 
or consolidation for thirty days after judgment on appeal. 
Such lien shall have precedence over any mortgages or 
leases made after any vote of sale, lease or consolidation. 
All such liens may be released upon filing with the court, a 
bond in such amount and with such sureties as the court 
may approve. Two or more stockholders may join in the 
same appeal. — From B. S., c. 47, § 60. 

§ 108. WHEN STOCKHOLDER'S ASSENT SHALL BE 
PRESXTBIED. — Any stockholder failing to file his dissent 
as required in section fifty-seven^ shall be deemed to have 
assented to such vote. — From R. S., c. 47, § 61. 

§ 109. IN CASE STOCKHOLDER IS INCAPACI- 
TATED. — If it appears that any stockholder is legally in- 
capacitated from giving such assent or waiver, the court 
shall appoint suitable guardians or representatives for such 
persons, and the case shall then be heard and determined 
as if such stockholders had filed their dissent as required 
by section fifty-seven.^ Provided, however, that, if the pro- 
ceedings hereby authorized are not had, then as against any 
stockholder who is a minor, or otherwise legally incapaci- 
tated, and who has no guardian, the period of one month in 
which to file the written dissents aforesaid shall not begin to 
run until the removal of the incapacity, by the appointment 
of a guardian or otherwise and actual notice of the vote of 
sale, lease or consolidation. — From R. S., c. 47, § 61. 

2. $ 102 ante. 
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§ 110. DEPOSIT OF SHARES. — Every stockholder 
appearing in answer to, or filing any petition, by himself, 
guardian or other legal representative, shall simultaneonsly 
therewith or within such time as the court may allow, de- 
posit in court his certificate of shares duly Indorsed to the 
corporation of which he is a shareholder, or some other suffi- 
cient transfer thereof, which shall there remain subject to the 
order of the court. ^Prom R. S., c. 47, § 62. 

§ 111. SUCH SHARES SUBJECT TO FINAL DECREE. 
INTERVENINO RIGHTS. — All attachments and transfers 
of such shares shall be subject to the final decrees in such 
proceedings; and any such attaching creditor or transferee 
shall be allowed to become a party to the proceedings to pro- 
tect his interests; and if such person, so claiming under 
such transfer or attachment omits or fails to intervene in 
such proceedings, his omission as a party shall not bar or im- 
pair the proceedings. — From R. S., c. 47, § 62. 

§ 112. EXECUTION AND LIEN. — If none of the cor- 
porations interested in such petition shall pay or deposit 
the amount as herein ascertained and decreed, with interest 
thereon, within such time as the court shall order, any 
stockholder, entitled to such amount, may at his option take 
judgment and execution therefor, with interest and costs, 
against such corporation or withdraw his stock aforesaid; 
and after such withdrawal or if said execution is returned 
unsatisfied within thirty days after judgment, the owner of 
such shares shall retain all the rights of a dissenting stock- 
holder as though no proceedings had taken place. All 
stockholders entitled to a remedy hereunder, shall have a 
lien upon the property of the corporations in which they are 
stockholders which shall take precedence of all mortgages 
or leases, of any kind made after any vote of sale, lease or 
consolidation. Such liens may be released as provided in 
section sixty.' — R. S., c. 47, § 63. 

3. i 107 ante. 
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§ 113. HEABINO AND PBOCEDUBE. — The supreme 
judicial court, or any justice thereof, may in term time or 
vacation hear and determine said petitions, and make all 
orders for giving notice to non-resident parties, and taking 
action with reference to them, for the enforcement of the 
rights of any party to the proceedings, for the consolidation 
of two or more petitions, for the payment of interest on the 
adjudged value of the shares, for the pajrment of dividends, 
pending the proceedings, for interest upon the deposit afore- 
said, for the distribution of costs between the parties and 
for enforcing its orders and decrees, as are consistent with 
the principles of equity practice, and as the convenient and 
speedy settlement of ttie controversy may .require. — R. S., 
c. 47, § 64. 

§ 114. MATTEBS OF FORM. DEATH OF PABTY. — 
If any petition shall fail for any matter of form, any party 
interested therein may file a new petition within two months 
thereafter. No petition shall be abated by the death of any 
party, but may thereupon be summarily revived by sugges- 
tion and amendment. — R. S., c. 47, § 65. 

§ 116. PENDING ACTIONS, SPECIAL ACTS OB 
MOBTOAOES NOT AFFECTED. — The proceedings here- 
by authorized shall not apply to nor affect any special act 
relating to the rights of minority stockholders in any par- 
ticular corporations enacted before April four, eighteen hun- 
dred and ninety-one, nor any mortgage legally made. — R. 
S., c. 47, § 66. 

§ 116. IN CASE OF CONSOLIDATION WITH FOR- 
EIGN COBPOBATION. — If either of the corporations in- 
terested has consolidated its stock with corporations created 
by any other state or states, or the stock therein is held by 
virtue of concurrent legislation of one or more states, and 
proceedings have been commenced for valuing the stock and 
paying the value thereof in any state having jurisdiction, 
such proceeding, shall, while pending, be a bar to any under 
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this chapter ; but if such proceedings in any other state shall 
fail for any reason not touching the merits, a petition may 
be filed as herein provided, within two months thereafter. 

— B. S., c. 47, § 67. 
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CHAPTER IX. 

AGENTS AND CONTRACTS. MORTGAGES. TRUSTS. 

(a) Agents and Gmiracts, 

§ 117. AGENTS AND CONTRACTS. — Corporations 
are bound by parol contracts made by an agent authorized 
by vote or by their by-laws. Contracts may be implied from 
corporate acts, or from the acts of the general agent. — B. 

S., c. 47, § 68. 

Corporations are subject to the same laws, in respect to 
the acts of their agents, which are applied to individuals.^ 
And whenever a corporation is acting within the scope of 
the legitimate purposes of its institution, all parol contracts 
made with its authorized agents are express contracts of the 
corporation.^ 

A promise may be implied on the part of a corporation 
from the acts of a general agent whose powers are of a gen- 
eral character.^ 

The authority of an agent to act for a corporation need 
not be proved by record or writing, but may be presumed 
from acts and the general course of business.'* But where 
a corporation brings a bill in equity, and alleges therein 
that certain acts were done by committees thereof, whereby 
a resulting trust in certain land conveyed to a third party 
was raised in favor of the corporation, it cannot prove the 
authority of the committees to act therefor by parol evi- 

1. Frankfort Bank v. Johnson, 24 Me., 490; Morrison v. Wilder 
Gas Co., 91 Me., 492. 

2. Trundy v. Farrar, 32 Me., 225. 

3. Abbot V. Hermon, 7 Me., 118. 

4. Maine Stage Co. v. Longley, 14 Me., 444; Warren v. Ocean Ins. 
Co., 16 Me., 439; Badger v. Bank of Cumberland, 26 Me., 428. 
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dence ; their power to act can be shown only by its records.** 

Evidence that a third person by his declarations and acts 
assumed to be the agent of a corporation does not amount 
to proof of such agency in an action against the corporation ; 
for agency cannot be established against an alleged princi- 
pal by showing the words and acts of the alleged agent.* 

Proof that a person was agent of an incorporated com- 
pany and had charge of the business and property of the 
company at a certain place, is not, alone, sufficient evidence 
that such person was authorized to draw a bill or note in be- 
half of the company^ 

An agent of a corporation may have authority to transfer 
a note by indorsement, but no authority to bind the corpora- 
tion as indorser."^ The authority of an agent of a corpora- 
tion to indorse a note may be shown by other evidence than 
the by-laws.® 

If the doings of an agent of a corporation are some of 
them within and some beyond the corporate powers, the cor- 
poration may ratify his acts so far as they are within its 
powers, but no further.^ 

A corporation duly organized and acting within the limits 
of the state granting the charter, by a vote transmitted else- 
where, or by an agent duly constituted, may act and con- 
tract beyond the limits of the state.^^ 

If an agent of a corporation enters into a contract in its 
behalf, without authority for the purpose, and the corpora- 
tion claims the benefit of the contract, it is thereby ratified 
by the corporation.^^ 

The acceptance of a draft by the treasurer of a corpora- 
tion, without evidence of authority, does not render the cor- 
poration liable thereon.^^ 

5. Methodist Chapel v. Herrick, 25 Me., 354. 

6. Eaton v. Provident Association, 89 Me., 58. 

7. Atkinson v. St. Croix M. Co., 24 Me., 171. 

8. Brown v. Bonnell, 49 Me., 421. 

9. Bangor Boom Corp. v. Whitney, 29 Me., 123. 

10. Mmer V. Ewer, 27 Me., 509; Chafee v. Fourth Nat. Bank, 71 
Me., 514. 

11. Medomak Bank v. Curtis, 24 Me., 36. 

12. Atkinson v. St. Croix M. Co., 24 Me., 171. 
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A vote authorizing an agent to purchase stock and make 
sales for the corporation, to hire and discharge help, and 
manage the concerns of the corporation, being subject at all 
times to the direction of the board of directors gives suffi- 
ciently extensive power to embrace all transactions neces- 
sary for the management of them in the usual manner.^^ 

An agent lawfully authorized to raise money and create 
liability on the part of an incorporated company, may also 
waive demand and notice on a note indorsed by such com- 
pany, and this too after the note has been negotiated. Such 
agent may waive demand and notice to procure a day of pay- 
ment of the note and bind his principal, although in procur- 
ing delay he may also be the agent of the maker. Nor will 
the fact that he agreed to pay more than the legal rate of 
interest for such delay, prevent a recovery against the com- 
pany upon their indorsement of the amount legally due.^^ 

Where the treasurer of a corporation was authorized by 
vote to hire money on such terms and conditions as he might 
think most conducive to the interests of the company to 
meet certain acceptances by the defendant of the drafts of 
the company on him, it was held, that by this vote authority 
to raise money was given, and to indorse drafts drawn by 
himself to accomplish that object; and that the acceptance 
of such dl-aft by the defendant, one of the directors, who 
was present at the meeting when such vote was passed, and 
who was thereby to be benefited, precluded him from dis- 
puting the authority of the corporation to pass such vote.^^ 

K an incorporated company, by their agent, draw a bill 
upon the company's treasurer, and indorse the same, a de- 
mand upon him and his refusal to make payment, have the 
effect against the company, of demand and notice, to charge 
them as indorsers.^® 

If the agent of an incorporated company be authorized to 
issue negotiable paper, indorsees, not privy to its origin, 
would not be bound to examine into the transaction from 

13. Whitney v. South Paris M. Co., 39 Me., 316. 

14. Whitney v. South Paris M. Co., 39 Me., 316. 

15. Belknap v. Bavis, 19 Me., 455. 

16. Oommereial Bank v. St. Croix M. Co., 23 Me., 280. 
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which the note or draft originated, but would have a right 
to presume it was drawn in pursuance of authority.^* 

An authority given by the vote of a corporation to sell and 
convey its real estate, may be reasonably construed to in- 
clude a right to make a binding contract to convey at a 
future day.^"^ 

It is incumbent on one claiming title under a deed from a 
corporation, executed by one in the character of an agent, 
to prove that the corporation, by a legal vote, had authorized 
such person to make the conveyance.^® 

As a general rule corporations are not responsible for the 
unauthorized or unlawful acts of their officers.^^ 

A corporation is not bound by the declaration or acts of 
individual members thereof, made or done at a time when 
they were not acting as agents of such corporation.^^ 

A contract made by the minority of a committee of a cor- 
poration and not assented to by a majority, or by the cor- 
poration, is not valid.21 

A corporation may sue in its own name on a contract made 
to an agent for its benefit,^^ ^jid it would seem that a suit 
could not be maintained in the name of an agent who has no 
interest in the contract.^s 

When a person contracting with a corporation has fully 
performed his part of the contract and cannot be restored 
to his former status or be honestly dealt with otherwise than 
by holding the corporation to perform all its share of the 
bargain, the plea of ultra vires by the corporation is inad- 
missible.2* 

16. Commercial Bank v. St. Croix M. Co., 23 Me., 280. 

17. Augusta Bank v. Hamblet, 35 Me., 491. 

18. MiUer v. Ewer, 27 Me., 509. 

19. MitcheU v. Rockland, 41 Me., 363. 

20. PoUeys v. Ocean Ins. Co., 14 Me., 141; Ruby v. Abyssinian 
Society, 15 Me., 306; Morrison v. Wilder Gas Co., 91 Me., 492. 

21. Trott V. Warren, 11 Me., 227; Cram v. Bangor House, 12 Me., 
354. 

22. Garland v. Reynolds, 20 Me., 45; Warren Academy v. Starrett, 
15 Me., 443; Levant Min. and School Fund v. Parks, 10 Me., 441. 

23. Garland v. Reynolds, 20 Me., 45. 

24. Chapman v. Ironclad Rheostat Co., 62 N. J. Law, 497. 
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§ 118. CONTRACTS AND AGENTS OF STEAMBOAT 
COMPANIES. — Such corporations are liable for breach of 
contracts, express or implied, made as common carriers ; for 
their neglect and misconduct; and for that of their agents, 
to the same extent as owners of vessels are by the maritime 
law. — R S., c. 54, § 2. 

**Such corporations" in this section means corporations 
for navigation by steam. 

A common carrier of passengers is responsible for the wil- 
ful misconduct of its servant toward a passenger.^* 

§ 119. DEEDS AND CONTRACTS. — Deeds and con- 
tracts, executed by an authorized agent of a person or cor- 
poration in the name of his principal, or in his own name for 
his principal, are in law the deeds and contracts of such 
principal. — R. S., c. 75, § 18. 

Where a corporation makes a contract through an agent, 
who puts to it a seal, it becomes by law the deed of the 
corporation, though it has not their common seal. Upon 
such a contract an action of assumpsit cannot be main- 
tained.2^ 

Where a note was given, reading, **I promise to pay," etc., 
and signed "J. T. H., Treasurer," etc., it was held that the 
above section did not relieve the maker of such note from 
personal liability .^"^ But where from the instrument itself, 
it appears that the intent was to bind the principal, the stat- 
ute provision applies.^® 

A promissory note, beginning, **We promise to pay," and 
signed "The Sanitary Milk Co., T. A. Huston, Trs.," is the 
several note of the milk company and not the joint note of 
the company and its treasurer.^^ 

25. Goddard v. Grand Trunk Bailway, 57 Me., 202. 

26. Porter v. Androscoggin & Kennebec B. B., 37 Me., 349. 

27. Bturdivant v. Hull, 59 Me., 172; Bendell v. Harriman, 75 Me., 
497. 

28. Simpson v. Garland, 72 Me., 40; s. c, 76 Me., 203; Mobleboro< 
V. Clark, 68 Me., 87; Winship v. Smith, 61 Me., 118. 

29. Gleason v. Sanitary Milk Supply Co., 93 Me., 544. 
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(b) Mortgages. 
§ 120. MOBTOAOES. 

Corporations have the power to mortgage their property, 
real and personal, to secure the payment of their debts. 
This right may be restricted by the charter, by-laws or the 
character of the corporation.^^ This is particularly true of 
corporations having the right of eminent domain and 
charged with duties to the public. But ordinarily mort- 
gages of real estate made by corporations organized under 
the general law are subject to the same laws as like mort- 
gages of individuals. And now by the provisions of the 
statute, printed in section twenty of this manual, the power 
is expressly given to mortgage property out of the state; 
and to mortgage or pledge the shares or bonds of other cor- 
porations belonging to it. ' 

Qas and electric companies organized under the general 
law may issue mortgage bonds and secure the same by mort- 
gage. See § 190, 'post. For like powers in case of telegraph 
and telephone companies, see § 190. 

Mortgages of personal property made by a corporation 
are to be recorded in the town where it has its established 
place of business.^^ 

An established place of business means the place where 
the clerk's office is located and the records are kept, and 
where **a large share of the business is transacted. "^^ 

No agreement that personal property bargained and de- 
livered to another shall remain the property of the seller 
until paid for, is valid unless the same is in writing and 
signed. In whatever form it may be, it is not valid except 
as between the original parties, unless it is recorded in the 
office of the clerk of the town in which the purchaser resides 
at the time of purchase.^® 



30. Fiteh v. Lewiston MiU Co., 80 Me., 34. 

31. B. 8;, c. 93, % 1. 

32. AndroBcoggm & Eennebee B. B. v. Stevens, 28 Me., 434. 

33. B. 8., c. 113, % 5. 
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This was held to mean, in the case of a corporation, to be 
recorded in the town where it has its established place of 
business.'^ 

§121. MOBTOAOES TO TRUSTEES. — The provisions 
of chapter fifty-two, sections forty-two to sixty-three inclu- 
sive, shall apply to and include all mortgages of franchises, 
lands or other hereditaments, or of all of them, heretofore 
or hereafter given by any corporation to trustees to secure 
scrip or bonds of said corporation; and the holder of said 
scrip or bonds shall have the benefit of all said provisions, 
whether the said mortgages have been or may be foreclosed 
in the manner provided by section forty-two of said chapter, 
or in any other legal manner, and to the extent of and with 
reference to the property covered by the mortgage ; the new 
corporation, when organised, shall have the rights and privi- 
leges of the original corporation. — B. S., c. 47, § 69. 

The sections referred to in the text were originally limited 
to railroad mortgages. The foUowing brief abstract con- 
tains only their principal provisions. 

The trustees, on application of one-third of the bond- 
holders in amount, are to foreclose by giving notice by publi- 
cation, which notice is to be recorded in the registry of 
deeds, and unless within three years from the first publica- 
tion the proceedings for redemption are had, the right of 
redemption expires.^* The foreclosure of the mortgage in- 
ures to the benefit of all the holders of bonds, coupons and 
other claims secured thereby, and they, their successors and 
assigns, are constituted a corporation in place of the original 
corporation. The mortgage trustees are to convey to the 
new corporation.^® Provision is made for calling the first 
meeting of the new corporation, where they can adopt a 
new name and take and hold possession of the mortgaged 
property, although a bill for redemption is pending.^'' The 

34. Emerson Go. v. Proctor, 97 Me., 360. 

35. B. 8., c. 52, f 42. 

36. B. 8., e. 52, $ 44. 

37. B. 8., e. 52, $ 45. 



118 ^ MANUAL OP 

new corporation may redeem prior mortgages and make 
assessments on their stock for that purpose. Provision is 
also made for selling the stock for non-payment of assess- 
ments.3® 

When a subsequent mortgage contains no provision for a 
sale, or contains a conditional provision depending on the 
application of a majority in amount of tho. claims secured 
thereby, and no such application has been made to the trus- 
tees, the holder of such mortgage may redeem a prior mort- 
gage on the same property which is under process of fore- 
closure, and hold it in trust for those who contributed 
thereto in proportion to the amount paid by each.^^ For 
such purpose, the trustees of such subsequent mortgage are 
to call a meeting of all interested and each party in interest 
may contribute his proportion.*^ But if no such meeting is 
called, or it is voted not to redeem, one or more of the per- 
sons interested in such subsequent mortgage may through the 

trustees redeem,*^ and delinquents may afterwards pay their 
proportion and be restored to their rights.*^ Provision is 
also made that the stockholders of the old corporation may 
redeem a prior mortgage thus redeemed.*^ 

When the franchise of a corporation or the right to redeem 
the same from the mortgage thereof are sold by decree of 
court, by a power of sale in the mortgage thereof, the pur- 
chasers have all the rights of the corporation under its char- 
ter and may form a new corporation in the manner before 
stated. The old corporation may redeem in the manner pro- 
vided for the redemption of mortgaged real estate, paying 
in addition to the amount in interest, the reasonable expen- 
ditures of the new corporation in repairs, equipments and 
purchase of necessary property, after deducting the net 
earnings.** Trustees operating the property and all new 

38. B. 8., e. 52, $$ 46, 47. 

39. B. S., e. 52, $ 49. 

40. B. 8., 0. 52, $ 50. 

41. B. 8., c. 52, $ 51. 

42. B. 8., e. 52, $ 52. 

43. B. 8., c. 52, $ 53. See also $$ 54, 55 of same ehapter. 

44. B. 8., e. 52, $ 56. 
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companies have the rights and obligations of the original 
corporation, subject to alterations by the legislature.*^ 
The existence of the original corporation is continued to 
close its business and for suits;*^ Jurisdiction in equity is 
given to the supreme court of all disputes, but not to take 
away any rights or remedies that any party may have, and 
in all proceedings relating to trustees or to mortgages^ their 
foreclosure and redemption, not otherwise specifically pro- 
vided for, the law relating to trusts and mortgages of real 
estate may be applied.**^ 

The capital stock of such new corporation shall be equal 
to the amount of unpaid bonds and overdue coupons secured 
by such mortgage, taken at their face at the time of the 
organization of the new company, together with the amount 
required to redeem any prior mortgage, and shall be divided 
into shares of one hundred dollars each. All stock issued 
under the foregoing provision shall be taken and considered 
as paid for in full, and not liable to further assessment, and 
the taker shall not be liable for the debts of such corpora- 
tion by reason of taking the same.*® A corporation formed 
under these provisions may acquire, by purchase, the right 
of redemption under the mortgage securing such bonds.*® 

§ 122. VACANCIES IN MOBTOAOE TRUSTEESHIP. 
— Whenever vacancies shall occur by the death or resigna- 
tion of any or all of the trustees named in any deed qt trust or 
mortgage, and from any cause such vacancy cannot be filled 
by appointment by the surviving trustee or trustees named 
therein, or such trustees neglect or refuse to make such ap- 
pointment, the supreme judicial court, or any judge thereof, 
in term time or vacation, on the petition of any party inter- 
ested in said trust, and upon such notice to all persons inter- 
ested by publication or otherwise as the court shall order, 
and after hearing thereon, may appoint a trustee or trustees 
to fill such vacancy or vacancies, and upon and by virtue of 

45. R. S., c. 52, i 57. 

46. R. 8., c. 52, $ 58. 

47. R. 8., c. 52, $ 59. 

48. R. 8., c. 52, i 62. 

49. R. 8., c. 52, i 63. 
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said appointment the property described in said deed of 
trust or mortgage held by said trustees at the time of such 
decease or resignation, shall vest in said trustees so ap- 
pointed without further conveyance thereof, whether said 
trustees have deceased before March twenty, eighteen hun- 
dred and ninety-seven, or otherwise, and they shaU have the 
rights and powers and be subject to the duties relating to 
such trust to the same extent and for the same purposes as 
the same were held by the original trustees in said trust; 
the decree making such appointment shall confirm the trans- 
fer of title as hereinbefore provided and shaU be recorded 
as the original trust deed was recorded. The heirs at law 
and personal representatives of any deceased trustee, shall 
not be necessary as parties to said petition nor any proceed- 
ings thereunder, but may appear and be heard in relation to 
the matters therein contained, and such notice of said peti- 
tion and hearing shall be given them by publication or 
otherwise as the court may order. — R. S., c. 70, § 16. 

§ 123. MOBTOAOE TBUSTEES HOLD IN JOINT 
TENANCY.— SUBVIV0K8.— PEBSONAL PBOPEBTY.— 

When real estate is conveyed in mortgage or in trust to two 
or more persons, with power to appoint a successor to one 
deceased, it is held in joint tenancy unless otherwise ex- 
pressed. When one or more of the trustees, by death or 
otherwise, is divested of his interest, those remaining may 
convey such interest upon the same trusts, without impair- 
ing the joint tenancy, to trustees by them appointed, who 
shaU hold the title, have the rights, and be subject to the 
liabilities of the other trustees. Personal property, with 
real estate and upon the same trusts, is held as the real es- 
tate is; and it may be conveyed by the remaining trustees 
with the real estate and held in like manner. — R. S., c. 75, 
§16. 

(c) Trusts. 

§ 124. TBUSTS AND COHBINATIONS PROHIBITED. 
— ^It shaU be unlawful for any firm or incorporated company, 
or any number of firms or incorporated companies, or any 
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unincorporated company, or association of persons or stock- 
holders, organized for the purpose of mannf actming, pro- 
ducing, refining or mining any article or product, which 
enters in to general use and consumption by the people, to 
form or organize any trust, or to enter into any combination 
of firms, incorporated or unincorporated companies, or asso- 
ciation of stockholders, or to delegate to any one or more 
board or boards of trustees or directors the power to con- 
duct and direct the business of the whole number of firms, 
corporations, companies or associations which may have 
formed or which may propose to form a trust, combination 
or association inconsistent with the provisions of this sec- 
tion and contrary to public policy. — R. S., c. 47, § 53. 

§ 125. OEBTIFIOATES AND DEEDS WHEN VOID. — 
No certificate of stock, or other evidence of interest, in any 
trust, combination or association, as named in the preceding 
section, shaU have legal recognition in any court in this state, 
and any deed of real estate given by any person, firm or cor- 
poration, for the purpose of becoming interested in such 
trust, combination or association, or any mortgage given by 
the latter to the seller, as well as all certificates growing out 
of such transaction, shall be void. — R. S., c. 47, § 54. 

§ 126. PENALTIES. — Any firm, incorporated or unin- 
corporated company, or association of persons or stock- 
holders, who shaU enter into or become interested in such 
trust, combination or association, shaU be subject to a fine 
of not less than five, nor more than ten thousand dollars. 
— R. S., c. 47, § 55. 
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CHAPTER X. 



TAXATION. 

(a) Franchise tax on corporations organized 
under ike general law. 

§ 127. RATE OF TAXATION. — Every corporation in- 
corporated under the laws of the state, except snch as are 
excepted by section twenty-six of chapter forty-seven, shall 
pay an annual franchise tax of five dollars, provided the 
authorized capital of said corporation does not exceed fifty 
thousand dollars; of ten dollars, provided said authorized 
capital exceeds fifty thousand dollars, and does not exceed 
two hundred thousand dollars; of fifty dollars, provided 
said authorized capital exceeds two hundred thousand dol- 
lars, and does not exceed five hundred thousand dollars ; of 
seventy-five dollars, provided said authorized capital exceeds 
five hundred thousand dollars, and does not exceed one mil- 
lion dollars ; and the further sum of fifty dollars a year for 
each one million dollars, or any part thereof, in excess of one 
million dollars. — R. S., c. 8, § 18, as amended by Public 
Laws, 1907, e. 185. 

§ 128. ASSESSBIENT, WHEN DUE. — The board of 
state assessors shall, on or before the first day of July, annu- 
ally, assess the tax provided by the preceding section upon 
the authorized capital stock of each of said corporations and 
shall certify the same to the secretary of state, who shall 
thereupon notify each of said corporations of the amount of 
said tax assessed to it, and such tax shall become due and 
payable from said corporation into the state treasury, on the 
first day of September thereafter. — R. S., c. 8, § 19. 
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§ 129. SUIT FOB TAX. TAX A PREFERRED DEBT. 
— Such tax shall be a debt due from such corporation to the 
state, for which an action of debt may be maintained after 
the same shall have been in arrears for the period of one 
month; such tax shall also be a preferred debt in case of in- 
solvency under the laws of this state, or in any process of 
liquidation in its courts. — R. S., c. 8, § 20. 

§ 130. PENALTY FOR FAILURE TO PAY TAX. — If 
any corporation liable to taxation under section eighteen 
shall for one year neglect or refuse to pay to the state any 
tax or penalty assessed against it hereunder, its charter 
shall be liable to forfeiture as hereinafter provided. — R. S., 
c. 8, § 21. 

§ 131. PROCEEDINGS ON NONPAYMENT OF TAX. 
— The treasurer of state, whenever any tax due under the 
four preceding sections from any company shall have re- 
mained in arrears for a period of six months after the same 
shall have become payable, shall report the same to the attor- 
ney general, who shall forthwith apply to the supreme judi- 
cial court in equity in the name of the state, for the forfeit- 
ure of the charter of such delinquent corporation, and said 
court shall order such notice to all parties interested as it 
may deem proper and shall have jurisdiction in said cause 
to appoint receivers, issue injunctions and pass interlocu- 
tory decrees and orders according to the usual course of pro- 
ceedings in equity, and to make such final orders and decrees 
as the nature of the case may require. — R. S., c. 8, § 22. 

§ 132. SUSPENSION OF CHARTER ON FAILURE TO 
PAY TAX. — The secretary of state shall prepare a list of 
all corporations, giving the corporate name, the name of the 
treasurer last filed in the ofSce of the secretary of state, and 
the amount of the annual franchise tax due for the year 
nineteen hundred and five, except those which have been 
duly excused as provided by statute or dissolved by decree 
of court, which have not paid their franchise tax for the 
year nineteen hundred and five, which list shall be published 
three times for three consecutive weeks in the month of 
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May, nineteen hundred and seven, in three places within the 
state of Maine, namely, Bangor, Augusta and Portland, in 
such newspaper in each place as the secretary of state may 
select. The charter of any corporation so advertised which 
shaU fail to pay said franchise tax, and the expenses of ad- 
vertising the same on or before the first day of December, in 
the year of our Lord nineteen hundred and seven, shall be 
suspended, and such corporation shall have no right to use 
the same. A charter so suspended may be revived by pay- 
ment of all franchise taxes and expenses of advertising as 
aforesaid due from the corporation at the time of such pay- 
ment. Any corporation where the charter shall have be- 
come suspended as aforesaid, shall continue liable for its 
yearly franchise tax, but while its charter is suspended as 
aforesaid, no notice relating to said franchise tax need be 
sent to the corporation by any state ofScer. The data cov- 
ering the avoiding of said charter, to wit; the fact of the 
publication of the same and the dates thereof, and the 
avoidance of said charter by reason of such publication and 
the failure to pay said overdue franchise tax herein pro- 
vided, shall be so entered upon the corporation records of 
the state and be certified by the secretary of state as evi- 
dence of the suspension of the charter of such corporation. 
That the sum of five hundred dollars be and hereby is appro- 
priated to pay the expense hereof. — Public Laws, 1907, c. 
109, § 1. 

A similar act was passed in 1905 (c. 172) and as it seems 
to be the policy of the legislature to re-enact it each session, 
it will be convenient to have its provisions at hand. These 
laws apply to corporations organized under the general law, 
as well as those chartered by special act if subject to a fran- 
chise tax. 

A copy of decree of forfeiture must be filed with the sec- 
retary of state, § 234, post, 

§ 133. PENALTY FOB 0ABB7INO ON OOBPOBATE 
BUSINESS AFTEB SUSPENSION OF OHABTEB UNDEB 
PBEOEDINO SECTION. — Any person or persons who 
shall undertake to do business, or do business of any kind 
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in behalf of any such corporation^ or shall hold out such 
corporation as doing business, or shall sell, transfer or put 
upon the market any stocks or other evidence of indebted- 
ness whatsoever of any such corporation while the charter 
remains suspended as herein provided, shall be subject to a 
fine of three hundred dollars for the benefit of the state. 
— Public Laws, 1907, c. 109, § 2. 



(b) Taxation of corporate property and business. 

§ 134. CERTAIN ^'BOPEBTY OF WATER OOMPAN- 
lES EXEMPT FROM TAXATION, WHEN. — The aque- 
ducts, pipes and conduits of any corporation, supplying a 
town with water, are exempt from taxation, when such town 
takes water therefrom for the extinguishment of fires, with- 
out charge. But this exemption does not include therein, 
the capital stock of such corporation, any reservoir or 
grounds occupied for the same, or any property, real or 
personal, owned by such company or corporation, other 
than as hereinabove enumerated. — R. S., c. 9, § 6, II 9. 

§ 136. MINES EXEMPTED. — Mines of gold, silver or 
of the baser metals, when opened and in process of develop- 
ment, are exempt from taxation for ten years from the time 
of such opening. But this exemption does not affect the 
taxation of the lands or the surface improvements of the 
same, at the same rate of valuation as similar lands and 
buildings in the vicinity. — R. S., c. 9, § 6, H 11, 

§ 136. MAOHINEBY, GOODS AND REAL ESTATE. — 
Machinery employed in any branch of manufacture, goods 
manufactured or unmanufactured, and real estate belong- 
ing to any corporation, except when otherwise expressly pro- 
vided, shall be assessed to such corporation in the town or 
place where they are situated or employed ; and in assessing 
stockholders for their shares in any such corporation, their 
proportional part of the assessed value of such machinery, 
goods and real estate, shall be deducted from the value of 
such shares. — R. S., c. 9, § 13, ^ 3. 
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Where the charter of a corporation authorized it to hold 
real and personal estate, and required that the whole prop- 
erty should be divided into shares, and that such shares 
should be considered in all respects as personal estate, it was 
held that under the above provision, the real estate belong- 
ing to the company was liable as real estate to taxation.^ 

§ 137. PBOPEBTY OF MANUFAOTUBINO, MININO 
AND SMELTINO OOBPOBATIONS. — The bmldings, lands 
and other property of manufacturing, mining and smelting 
corporations, made personal by their charters, and not ex- 
empt from taxation, and all stock used in factories, shall be 
taxed to the corporation, or to the persons having possession 
of their property or stock, in the town or place where the 
corporations are established, or the stock is manufactured; 
and the buildings and lands and other property of agricul- 
tural and stock raising corporations shall be taxed to the 
corporation, or to the person having possession of the prop- 
erty, in the towns where the buildings and lands are sit- 
uated and where the personal property is kept; and there 
shall be a lien for one year on such property and stock for 
payment of such tax, and it may be sold for payment thereof, 
as in other cases; and shares of the capital stock of such 
corporations shall not be taxed to their owners. — R. S., c. 
9, § 25, as amended by Public Laws, 1907, c. 16, § 1. 

§ 138. PBOPEBTY OF REAL ESTATE OORPOBA- 
TIONS. SHABES EXEMPT. — The buildings, lands and 
all other property, real and personal, including all reserve 
funds, accumulations and undivided profits of corporations 
organized for the purpose of buying, selling and leasing real 
estate, shall be taxed to the corporation or the persons hav- 
ing possession of such property, in the place where such land 
and other property are situated, and there shall be a hen for 
one year on such property for the payment of such tax, and 
the same may be sold for payment thereof as in other cases ; 

1. Cumberland Marine Railway v. Portland, 37 Me., 444; Portland, 
S. & P. R. R. V. Saco, 60 Me., 196. See also Wheeler v. County Com 
missioners, 88 Me., 174. 
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and shares of fhe capital stock of such corporations shall not 
be taxed to the owners thereof. — R. S., c. 9, § 26. 

§ 139. OLEBK FAIUNO TO MAKE RETURNS, WHAT 
MAY BE DEEMED CORPORATE PROPERTY. — When 
the clerk of a corporation holding property liable to be 
taxed, fails to comply with section twenty-four of chapter 
forty-seven,^ whether the corporation was chartered before 
or since the separation of Maine from Massachusetts, such 
property for the purposes of taxation, shall be deemed cor- 
porate property, liable to be taxed to the corporation, al- 
though its stock has been divided into shares and distributed 
among any number of stockholders. — R. S., c. 9, § 15. 

§ 140. CORPORATE PROPERTY HOW TAXED AND 
SOLD FOR TAXES. — Such property, both real and per- 
sonal, is taxable for state, county, city, town, school district 
and parochial taxes, to be assessed and collected in the same 
manner and with the same effect as upon similar taxable 
property owned by individuals. If the corporation has the 
right to receive tolls, such right or franchise may be taken 
and sold on warrant of distress for payment of such taxes, 
as such property is taken and sold on execution. — R. S., c. 9, 
§ 16. 

A corporation owning personal property, not composing 
a part of its capital, may be taxed for it in the town of its 
established place of business.^ 

The property of a corporation, when not otherwise sub- 
jected to assessment to the shareholders, is taxable to such 
corporation.* 

(c) Taxation of shares of stockholders. 

§ 141. IN CASE OF INHABITANTS OF THE STATE. 

Personal estate for the purposes of taxation includes all 
shares in moneyed or other corporations within or without 

2. See $ 61, ante. 

3. Portland, S. & P. R. R. v. Saco, 60 Me., 196. 

4. Baldwin v. Ministerial Fund, 37 Me., 369; Wheeler v. County 
Commissioners, 88 Me., 174. 
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the state, except as otherwise provided by law.^ The same 
is assessed for taxation in the town or city where the owner 
or holder resides.® 

§ 142. IN CASE OF NON-RESIDENTS. — Stock of any 
bank or other corporation, except a manufacturing corpora- 
tion, or corporation mentioned in section twenty-six/ held 
by persons out of the state, or unknown, which has not been 
certified according to section twenty-four^ of chapter forty- 
seven, in any town in the state, and is not there assessed; 
and the stock of any bank or such other corporation appear- 
ing by the books thereof to be held by persons residing out 
of the state, or whose residence is unknown to the assessors, 
shall unless exempt be assessed in the town where such bank 
or other corporation is located, or transacts its ordinary 
business; and such town has a lien on such stock and all 
dividends thereon, from the date of such assessment, until 
such tax and all costs and expenses arising in the collection 
thereof are paid. No assignment, sale, transfer or attach- 
ment passes any property in such stock unless the vendee 
first pays such tax and cost. — R. S., c. 9, § 30. 

§ 143. INSPECTION OF CORPORATE RECORDS. 
PENALTIES. — The cashier or other officer of each bank or 
other corporation, except a manufacturing corporation or 
corporation mentioned in section twenty-six,^ shall exhibit 
on demand, to the assessors of any town all the books of such 
bank or other corporation that contain any record of the 
stock of such bank or other corporation or any dividend, 
declared or paid thereon, and if requested, shall deliver to 
them a true and certified copy of so much of said record as 
they require. If any cashier or other officer neglects or 
refuses to perform the duties required by this section, the 
assessors may doom such bank or other corporation in such 
sum as they deem reasonable, and the assessment shall bind 

5. R. S.f c. 9, $ 5. 

6. B. S.; c. 9, $ 13. Compare $ 138 in case of real estate corpora- 
tions. 

7. $ 138, ante, 

8. J 61, ante, 

9. $ 138, ante. 
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such bank or other corporation and the tax thereon shall not 
be abated, and for such neglect or refusal, such cashier or 
other ofScer forfeits five hundred dollars to be recovered in 
an action of debt, half to the prosecutor and half to the state. 
— R. S., c. 9, § 31. 

§ 144. SHABES TO BE TAXED IN TOWN WHERE 
CORPORATION IS LOCATED, IF HOLDER'S RESL 
DENCE IS UNKNOWN OR OUT OF STATE. — When re- 
turns of stock in banks and national banking associations 
and other corporations are made according to the preceding 
section, or section twenty-four^^ of chapter forty-seven, if it 
is found by the assessors of any town receiving such returns 
that the holders of such stock do not reside in such town, 
they shaU within fifteen days return the names of such 
stockholders, with the amount of stock held by them to the 
assessors of the town where such stockholders reside, if 
their residence is known, and within the state; and if not, 
such return shall be made to the assessors of the town where 
the bank is located, and shall be subject to section thirty^^ 
of this chapter. — B. S., c. 9, § 32. 

§ 146. NOTICE OF TAX. RESTRICTIONS IN DIVI- 
DENDS. — The collector of a town, to whom has been com- 
mitted a tax upon the stock of any bank or other corpora- 
tion, except a manufacturing corporation or corporation 
mentioned in section twenty-six,^' shall, within thirty days 
after the bills of assessment are delivered to him, cause a 
written notice to be delivered to the cashier or president 
thereof, stating the description of stock taxed, to whom 
assessed, if stated in the bills, and the tax thereon. No divi- 
dend shall be paid on such stock after such notice until the 
tax and all cost thereon are paid. The cashier or treasurer 
may pay such tax, and pajrment shall constitute a charge in 
offset against any dividend thereon. Should such tax re- 
main unpaid for ninety days after such notice, the collector 

10. $ 61, ante. 

11. $ 142, ante. 

12. $ 138, ante. 
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may sell snch stock in the manner specified in sections 
twenty-four and twenty-five of chapter ten.^^ For the pur- 
pose of collecting taxes on bank or other stock, collectors 
may act in any town. — R. S., c. 9, § 33. 

§ 146. SUITS FOB TAX BY TOWN TBEASUBEB. — 
Any town treasurer, or his successor in ofSce may maintain 
an action on the case against any bank, or other corporation, 
and recover therein the tax assessed if unpaid, and the law- 
ful charges upon any share thereof, if any dividend thereon 
has been paid after such tax was assessed, provided the 
notice prescribed in the preceding section has been given; 
but judgment shall not be rendered in such action for a 
larger sum in damages than the dividend thus paid, and all 
such taxes and charges may be recovered in one suit, if said 
treasurer so elects. — R. S., c. 9, § 34. 

§ 147. SHABES SUBJECT TO DISTBAINT. — For non- 
pajrment of taxes, the collector or constable may distrain the 
shares owned by the delinquent in the stock of any corpora- 
tion; and the same proceedings shall be had as when like 
property is seized and sold on execution. — R. S. c. 10, § 24. 

§ 148. DUTY OF OOBPOBATE OFFIOEB. — The 
proper ofScer of such corporation, on request of such con- 
stable or collector, shall give him a certificate of the shares 
or interest owned by the delinquent therein, and issue to the 
purchaser certificates of such shares according to the by- 
laws of the corporation. — R. S., c. 10, § 25. 

13. $ 148, post. 
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CHAPTER XI. 

SUITS BY AND AGAINST OOBPOBATIONS. 

(a) Generally, 

§ 149. SUITS. PLEADINO. — Corporatioiifl may sne 
and be sned, plead and be impleaded, in their corporate 
name. — From B. S., c. 47, § 46. 

Bringing a suit against a corporation admits its capacity 
to sue and be sued ; it does not determine the time when it 
first acquired a valid organization.^ So, pleading the gen- 
eral issue, admits the legal existence and competency of the 
corporation to bring suits.^- 

The existence of a plaintiff corporation can only be ques- 
tioned by a plea in abatement.^ But the right of the cor- 
poration to sue does not depend on the filing of the certifi- 
cate of election of its clerk, or on his having been sworn.* 

The legal existence of a corporation may be inferred from 
the grant of its charter, and that the person named in it and 
others associated with him have held meetings, chosen offi- 
cers, adopted by-laws and performed other corporate acts 



1. Freeman v. Maehias Co., 38 Me., 343. See for construetion of 
charter involving right to bring suit against eompany, Weymouth v. 
Penobseot Log Driving Co., 71 Me., 29. 

2. Penobscot Boom v. Lamson, 16 Me., 224; Savage M. Co. v. Arm- 
strong, 17 Me., 34; Trustees of P. F. School v. Fisher, 30 Me., 523; 
Oldtown & Lincoln R. B. v. Veazie, 39 Me., 571; Penobscot ft Kenne- 
bec B. B. V. Dunn, 39 Me., 587; Ticonic Bank v. Bagley, 68 Me., 249; 
Swift Biver Improvement Co. v. Brown, 77 Me., 40. 

3. Trustees in Dutton v. Kendrick, 12 Me., 381 ; Penobscot Boom v. 
Lamson, 16 Me., 224; Savage M. Co. v. Armstrong, 17 Me., 34. 

4. South Bay Meadow Dam Co., v. Gray, 30 Me., 547; Hudson v. 
Carman, 41 Me., 84; Simpson v. Garland, 76 Me., 203. 
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without the production of the legal record of the first meet- 
ing or a formal acceptance of the charter.^ 

One who deals with a corporation as existing in fact is 
estopped to deny as against the corporation that it has been 
legally organized. And one who accepts and exercises the 
ofSce of treasurer of an association assuming to be a legal 
corporation, is estopped to deny the capacity of the associa- 
tion to sue him as a corporation for the recovery of property 
intrusted to him as such treasurer.^ 

But in proving the existence of a corporation organized 
under the general law, it must be shown that all the essential 
requirements of the statute were complied with.*^ 

Section forty-seven of chapter forty-seven of the Revised 
Statutes, § 22 ante, provides that when a corporation shall 
change its name that no action brought against it by its 
former name shall be defeated on that account but on motion 
of either party the new name may be substituted therefor 
in the action. 

In the case of insolvent corporations or when there is 
danger of loss of corporate property by fraud, neglect, etc., 
see §§ 224-229, post 

§ 150. SXTITS, WHERE BBOUOHT. — Local and transi- 
tory actions shall be commenced and tried as follows: 
* * * * when a corporation is one party and a county the 
other, in any adjoining county; * * * * when one party is a 
town, parish or school district, and the other some corpora- 
tion or natural person, in the county in which either of the 
parties is situated or lives ; * * * all other corporations may 
sue and be sued in the county in which they have an estab- 
lished place of business, or in which the plaintiff or defend- 
ant, if a natural person, lives. — From B. S., c. 83, § 13. 

An act of incorporation, which provides that the action 
may be brought in the county where the company is estab- 

5. Trott V. Warren, 11 Me., 227; Penobscot Boom v. Lamson, 16 
Me., 224; Sampson v. Bowdoinham Steam Mill, 36 Me., 78. 

6. Seven Star Grange v. Ferguson, 98 Me., 176. 

7. MeKenney v. Bowie, 94 Me., 397. 
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lished, was construed not to repeal the above section in ex- 
press terms, or by implication.® 

Where a railroad passes over parts of two counties, the 
corporation may maintain an action of assumpsit in that 
county wherein they have an office which is made the deposi- 
tory of the books and records of the company by vote of the 
directors, and a place where a large share of the business is 
transacted, although the company may at the same time have 
another office in the other county, where the residue of their 
business is transacted, and in which the treasurer and clerk 
reside.® 

§ 151. ACTIONS BY STATE, WHERE BBOUOHT.— 
An action in behalf of the state to enforce the collection of 
state taxes upon any corporation, or to recover of any person 
or corporation moneys due the state, public funds or prop- 
erty belonging to the state, or the value thereof, may be 
brought in any county; provided, that on motion of the 
defendant, any justice of the supreme judicial court, holding 
the term at which such action is returnable, may, for suffi- 
cient reasons shown, remove the same to the docket of said 
court in any other county for trial, and may upon such re- 
moval, award costs to the defendant for one term, to be paid 
by the treasurer of state on presentation of the certificate of 
the amount thereof, from the clerk of courts of the county 
from which said action is transferred. — R. S., c. 83, § 15. 

(b) Service of process and attachment. 

§152. SEBVIOE ON THE COBPORATION. — In suits 

against a county, the summons shall be served by leaving an 
attested copy thereof with one of the county commissioners 
or their clerk; against a town, parish, religious society or 
school district, with the clerk, or one of the selectmen or 
assessors, if there is any such officer ; if not, with a member 
of such corporation; and against any other corporation, 
however created, with its president, clerk, cashier, treasurer, 

8. Martin v. Penobscot Insurance Co., 53 Me., 419. 

9. Androscog^gin ft Kennebec B. R. v. Stevens, 28 Me., 434. 
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general agent or director; if there is no such officer or agent 
found within the county where such corporation is estab- 
lished, or where its records or papers are by law required to 
be kept, with any member thereof; and in all suits and pro- 
ceedings at law or in equity against any foreign or alien 
company or corporation established by the laws of any other 
state or country, and having a place of business within this 
state or doing business herein, service of the writ, bill, peti- 
tion or other process is sufficient, if made by leaving an 
attested copy thereof with the president, clerk, cashier, 
treasurer, agent, director or attorney of such company or 
corporation, or by leaving such copy at the office or place of 
business of such company or corporation within this state; 
and in each case, it shall be so served thirty days before the 
return day thereof. — R. S., c. 83, § 19. 

The service of a writ upon a corporation, by leaving an 
attested copy thereof and of the name thereon, with the 
clerk of such corporation, thirty days before the day of the 
sitting of the court, to which the same writ shall be return- 
able, is a good service.^^ 

§ 153. SERVICE WHEN CORPORATE OFFICER OR 
MEMBER CANNOT BE FOUND. — When no officer, gen- 
end agent or member of a domestic corporation, can be 
found in the county in which the same is located, or in the 
county in which its last certificate of election of clerk was 
filed, the officer having in his hands any process for service 
on such corporation, may file a copy thereof, in the registry 
of deeds of the county in which such corporation was 
located, or in which its last certificate of election of clerk 
was filed, and make return of his doings, which service is 
sufficient to hold said corporation to answer to such process. 
— R. S., c. 83, § 20. 

§ 154. SERVICE ON FOREIGN, WHEN MORTGAGE 
TRUSTEE OF DOMESTIC CORPORATION— In case of the 
mortgage of franchises, lands or other hereditaments by any 

10. Hinckley v. Bluehill Granite Co., 16 Me., 370; Perry v. New 
Brunswick Railway, 71 Me., 359. 
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domestic corporation to a foreign corporation as trustee, 
service of process may be made on any authorized agent of 
such foreign corporation in the state; or if no such agent 
can be found, such service may be made upon the bank ex- 
aminer, who shall immediately notify the corporation by 
mail. Service made in either of said methods shall be valid 
and binding upon the corporation in every respect. — R. S., 
c. 47, § 70. 

§ 165. ATTACHBOSNT. — The property of any corpora- 
tion, and the franchise of one having a right to receive a toll 
established by the state, with its privileges and immunities, 
are liable to attachment on mesne process and levy on execu- 
tion^^ for debts of the corporation, in the manner prescribed 
by law. — R. S., c. 47, § 71. 

The franchise and all right to demand and take toll, and 
all other property of a corporation, may be attached on 
mesne process, and the attaching officer shall leave an 
attested copy of the writ with a notice of the attachment 
thereon, signed by him, with the clerk, treasurer or some 
officer or member of the corporation, as provided in section 
nineteen.^2 — R. S., c. 83, § 29. 

By the repeal of the former limitations upon the right of 
attachment and seizure and sale on execution of lands of 
corporations, and the substituted provision couched in such 
broad language, it is evident the legislature intended to 
subject corporate lands to the same liability to attachment 
on mesne process, as those owned by natural persons. This 
intention is so manifest that we are not authorized to import 
into the language any of the conditions or limitations con- 
tained in previous statutes.*^ 

On proceedings under chapter 85 of the Public Laws of 
1905, attachments made within thirty days of such proceed- 
ings are dissolved. See § 225, post. 

11. See ii 160 et seq; also $$ 165-168, poaU 

12. See $ 152, ante, 

13. Poor V. Chapin, 97 Me., 295. 
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(c) Trustee process. 

§ 166. RESIDENCE OF A CORPORATION IN TRUS- 
TEE PROCESS. — In a trustee process against a corporation 
aggregate, its residence shall be deemed to be in the county 
in which it has its established or nsnal place of business, held 
its last annual meeting, or usually holds its meetings. — 
Prom R. S., c. 88, § 5. 

In trustee process, the action may be brought in the 
county where the corporation aggregate, summoned as 
trustee, has its established or usual place of business, pro- 
vided the name of such corporation be inserted, and service 
made upon it, at any time prior to service on the principal.^* 
The principal defendant, as well as the trustee may abate a 
suit if it is not brought in the right county.^^ 

§ 167. PROCEEDINGS WHEN CORPORATION IS 
SUMMONED AS TRUSTEE. — All domestic corporations 
and all foreign or alien companies or corporations estab- 
lished by the laws of any other state or country, and having 
a place of business, or doing business within this state may 
be summoned as trustees, and trustee writs may be served on 
them as other writs are served on such companies or corpora- 
tions,^^ except that the service shall be by the summons de- 
scribed in section three of this chapter, and they may answer 
by attorney or agent, and make disclosures, which shall be 
signed and sworn to by such attorney or agent or such other 
person upon whom legal service of the writ may be made; 
and the same proceedings shall thereupon be had throughout 
except necessary changes in form, as in other cases of foreign 
attachment. — R. S., c. 88, § 8. 

The service by ''summons described in section three" of 
chapter eighty-eight means service by copy. 

The general rule, that a writ against an individual on 
which service is completed fourteen days before one term of 
court is not properly returnable at a subsequent term, does 

14. Cooper v. Bailey, 52 Me., 230. 

15. Scudder v. Davis, 33 Me., 575. 

16. See $$ 152, 153, ante. 
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not apply where the service is on a corporation as trastee 
and less than thirty days prior to the return day of the ear- 
lier term.^'^ 

It seems that when a corporation is summoned as trustee, 
service of the writ by leaving a copy at the place of last and 
usual abode of the treasurer or other proper officer is suffi- 
cient. But however this may be, after the corporation has 
appeared, submitted to the jurisdiction of the court and 
made disclosure, and judgment has been entered, it is too 
late to object to a service defective in such a particular.^® 

A corporation, summoned as trustee, may disclose by 
attorney. Such attorney need not be a member of the cor- 
poration or their general business agent. His answers are 
to be considered true until disproved.^® A corporation, in 
making a disclosure by their agent, under a trustee process, 
is not concluded by the entries upon their books.^^ 

The courts of the state have jurisdiction over the property 
of a non-resident defendant, in the possession of his trustee 
transacting business in this state, through duly authorized 
agents, notwithstanding such trustee is a foreign corpora- 
tion.2^ 

(d) Dozver, Travel, 

§ 158. DEMAND OF DOWEK ON A CORPORATION.— 
When a corporation is the tenant of the freehold, she must 
demand her dower in writing of any officer thereof, on whom 
a writ in a civil action against it may be served; and the 
time between the demand and the suit shall be sixty days; 
but a second demand may be made as aforesaid. — R. S., c. 
105, § 3. 

When a foreign corporation is seized of real estate, sit- 
uated in this state, and has a tenant thereon, the demand of 
dower may be made, under the provisions of the Revised 

17. Walker v. Tewksbury, 67 Me., 496. 

18. Harris v. Somerset i Kennebec B. B., 47 Me., 298. 

19. Head v. MerrUl, 34 Me., 586. 

20. Bigelow v. York & Cumberland B. B., 37 Me., 320. 

21. Goosens v. Love joy, 81 Me., 467. 
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Statutes, chapter 105, section three, upon the tenant in 
possession.^^ 

Dower has been abolished in Maine. 

§ 169. TRAVEL. — In actions of a corporation, its travel 
is computed ftt>m the place where it is situated, if local, 
otherwise from the place where its business is usually trans- 
acted, not exceeding forty miles, unless its agent actually 
travels a greater distance to attend court. — B. S., c. 84, 
§ 149. 

(e) Proceedings on execution. 

§ 160. LEVY ON EXEOXTTION. 

Section seventy-one of chapter forty-seven of the Revised 
Statutes, § 155, ante, provides that the property of any cor- 
poration and the franchise of one having a ri^ht to receive 
any toll established by the state, with its privileges and 
immunities, are liable to levy on execution for the debts of 
the corporation in the manner prescribed by law.^^ The 
duties of agents or officers of a corporation having charge 
of the corporate property, on levy on execution, are set forth 
in § 57, ante. 

Only such provisions of the statutes as mention corpora- 
tions eo nomine can be given here. 

It is familiar learning that everything essential to a statute 
title must appear of record. The power of sheriffs and their 
deputies to serve and execute all writs and precepts to them 
committed, is conferred by statute, and does not otherwise 
exist. The modes in which they are to be served and exe- 
cuted is regulated by statute.; and the doings of the officer, 
unless substantially conformable thereto, are invalid. The 
statute so requiring, the seizure of property upon execution, 
is necessary to make the sale valid. And subsequent pro- 
ceedings, to vest in the purchaser the title of real estate sold 
on execution, relate to the time of the seizure, and depend 
upon the state of the title as it then was.^^ 

22. Stevens v. BoUingsford Savings Bank, 70 Me., 180. 

23. See also B. S., e. 78, $ 32. Also $ 165, post. 

24. Benson v. Smith, 42 Me., 414. 
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§ 161. DEBTS DU E THE OOBPOBATION, HOW 
TAKEN ON EXEOXmON.^ — An officer, having an execu- 
tion against a mannf actnring corporation and nnable to find 
property liable to seisnre, or the creditor, may elect to satisfy 
it, in whole or in part, by a debt due to the corporation not 
exceeding the amount due to the creditor, and the person 
having custody of the evidence of such debt shall deliver it 
to such officer with a written transfer thereof to him for the 
use of the creditor, which shall constitute an assignment 
thereof, and the creditor, in the name of the corporation, 
may sue for and collect it, subject to any equitable set-off by 
the debtor. — R. S., c. 47, § 73. 

§ 162. SALE OF MOKTOAGE INTEREST OF COR- 
PORATION. — The titles of banks or corporations, as mort- 
gagees of land, may be taken on execution and sold as real 
estate and interests therein, are taken and sold. The officer 
may by deed convey the same, and a debt secured by such 
mortgage and remaining unpaid will pass with the mort- 
gagee 's title to the purchaser, who may recover the premises 
or debt in his own name. In such action, a copy of the 
mortgage, attested by the register of deeds, is prima facie 
evidence of such deed, and of the contracts secured by it, as 
remaining due at the time of trial. The cashier of the bank 
or derk of the corporation, on reasonable request of the offi- 
cer, shall furnish him with a certiJBed copy of such contract, 
and of all payments made thereon. — B. S., c. 78, § 39. 

§ 168. TRANSFERS AFTER SEIZURE ON EXECU- 
TION. — No transfer of such mortgage, or of the debt se- 
cured thereby, made by such corporation after notice of the 
seizure thereof on execution has been filed in the registry 
where the land lies, or given to the party to be affected 
thereby, has any validity against the purchaser at such sale. 
— R. S., c. 78, § 40. 

§164. REDEMPTION AFTER SALE. — Real estate, 
and rights and interests therein, and mortgages and debts 

25. For the duties of corporation officers in such cases, see $ 57 ante. 
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80 sold, may be redeemed within one year, as land levied on 
by appraisement may be; and the rights and remedies of the 
parties are the same for this purpose, as those of mortgagor 
and mortgagee. — B. S., c. 78, § 41. 

§ 166. EXEOXmON SALE OF FRANCHISE OF COR- 
PORATION HAVING RIGHT TO RECEIVE TOLL.— 
When judgment is recovered against a bridge, canal or other 
incorporated company with power to receive toll, its fran- 
chise may be sold on execution at public auction, giving 
notice of the time and place of sale by posting a notification 
in any town, in which the treasurer, clerk or any officer 
thereof, if there are any officers, and if not, where any stock- 
holder resides, for thirty days at least before the day of sale, 
and by causing an advertisement, naming the creditor there- 
in, to be inserted for three weeks successively in a newspaper 
printed in a county where either of said officers, or, if the 
company is without officers, where any stockholder resides, 
the last publication being at least four days before the day 
of sale; and if there is no newspaper printed in any such 
county, then in the state paper. — R. S., c. 86, § 17. 

§ 166. HIGHEST BIDDER. — In the sale of such fran- 
chise, whoever will pay and satisfy such execution, all fees 
and incidental expenses, in consideration of being entitled to 
receive to his own use all such toll as the corporation is en- 
titled to receive, for the shortest period of time, is the high- 
est bidder, and the purchaser for such period; and imme- 
diately after such sale, the officer shall deliver to him pos- 
session of the toll houses and gates, in whatever county sit- 
uated, and state his doings therein in his return. — R. S., c. 
86, § 18. 

§ 167. RIGHTS OF PURCHASER. — The purchaser of 
such franchise, and those claiming under him, may receive 
to their own use the tolls accruing within the time limited 
in the purchase, and shall have all the powers of the corpora- 
tion necessary for the convenient use of the property, be 
subject to the same duties and penalties during the term of 
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said purchase, and may recover of said corporation any 
moneys paid or expenses incurred in consequence of such 
liability, and without their fault or negligence. — B. S., c. 

86, § 19. 

§ 168. SIGHT OF BEDEMPTION. — The corporation, 
at any time within three months after the day of sale, may 
redeem said franchise by paying to the purchaser the sum 
which he paid in satisfaction of the execution, with twelve 
per cent interest, in addition to the toll received. — B. S., c. 
86, § 20. 

§ 169. COLLECTION OF DABIAOES FROM CERTAIN 
CORPORATIONS BY WARRANT OF DISTRESS. — When 
damages are assessed in favor of a person by the county 
commissioners, by a committee or by verdict of a jury, for 
an injury sustained by him through the acts of any corpora- 
tion authorized to demand and receive toll, and they are not 
paid within thirty days after order, or the acceptance of 
such verdict, or report of the committee, he may have a war- 
rant of distress against such corporation for such damages, 
interest and costs ; and the officer holding such warrant may 
adjourn the vendue, as in the sale of goods on execution; 
and all proceedings respecting the attachment and sale on 
execution of the franchise of such corporation, and sales on 
warrant of distress as aforesaid, may be had in the county 
in which the creditor, the president, clerk, treasurer or a 
director of said corporation, if there is any such officer, if 
not, a stockholder, resides. — B. S., c. 86, § 24. 

(f) Insolvency, 

§ 170. INSOLVENCY. — This chapter applies to all cor- 
porations created by the law of the state, carrying on manu- 
facturing, trading, mining, building or other private busi- 
ness, but does not apply to corporations engaged in business 
involving public duties and obligations, among which are 
railroads, banks, corporations engaged in supplying cities 
and towns with gas or water, and other corporations of like 
character; and upon petition of any officer authorized by 
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legal vote of such corporation, passed at a legal meeting 
called for that purpose, pr upon petition of any creditor or 
creditors of such corporation, made and presented as in this 
chapter is provided in the case of an individual debtor, and 
upon such notice as the judge orders, a hearing shall be had 
upon such petition, and if it appears that such corporation 
is insolvent, and that such facts exist as would authorize the 
judge to issue a warrant against the estate of an individual 
debtor, such corporation shall be adjudged insolvent, and a 
warrant shall issue against its property and effects, as here- 
inbefore provided; and all the provisions of this chapter 
relating to proceedings subsequent to the issuing of a war- 
rant against the estate of an individual debtor, apply to 
said corporation and the disposal of its effects and estate, 
but no discharge shall be granted to such corporation, and 
nothing in this chapter affects the liability of any stock- 
holder in such corporation as is now provided by law. — B. 
S., c. 72, § 64. 

**This chapter" means seventy-two of the Revised Stat- 
utes, — the state insolvent law, the operation of which is of 
course suspended during the existence of the national bank- 
ruptcy law. 

The full text of the state insolvent law and the decisions 
thereunder, if of interest, can be found in Dyer's **The Insol- 
vent Law of Maine.'' 

Corporations engaged in business involving public duties 
and obligations, including corporations engaged in supplying 
cities and towns with gas and water, and other corporations 
of like character, are expressly exempted by the statutes of 
this state from the operation of the insolvent law. An 
electric light and power company, organized under the gen- 
eral laws of the state, exercising the power of eminent do- 
main, regularly engaged in lighting public streets, and fur- 
nishing lights for public halls, churches, hotels, banks, post- 
office and private houses, is such a corporation and, there- 
fore, not amenable to its provisions. 
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Its general public utility is an evidence that such a com- 
pany is engaged in business involving public duties and 
obligations.^^ 

26. Edison Co. v. Farmington E. & P. Co., 82 Me., 464. 
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CHAPTER XII. 

SUITS BY AND AGAINST STOCKHOLDEBS. 

§ 171. GENERALLY. 

For suits against stockholders to enforce personal liability 
as such, see §§ 95-97, ante. 

Suits by stockholders for contribution, § 100, ante. 

Suits by stockholders to recover from corporation for cor- 
porate debt paid by stockholder, § 100, ante. 

Provisions relating to actions to recover assessments on 
shares held in aqueducts, § 208, post. 

A bank had sued an overdue note of a stockholder, dis- 
counted by the bank, and attached his shares. During the 
pendency of this action, the stockholder demanded payment 
of the dividends declared upon the attached shares, which 
was refused. He subsequently settled that suit and then, 
without renewing his demand, brought the present action 
for his dividends ; held, that it could not be maintained.^ 

A shareholder cannot sue individually for damages caused 
by wrongful acts impairing the value of his shares through 
the invasion of the corporate or collective rights. If the 
regular officers of a corporation are unable or unwilling to 
take the necessary steps to protect the corporate property 
and interests, a shareholder may proceed in equity on behalf 
of himself and other shareholders and the company.^ 

When the direct injury is not to the shares but to the cor- 
porate rights and interests, the right to share in the compen- 
sation which the corporation may recover passes to the 
transferee of the shares. A stockholder, who, after such an 

1. Hagar v. Union Natl. Bank, 63 Me., 509. 

2. Wells V. Dane, 101 Me., 67. 
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injury, assies his stock is in no better position to sue at law 
than if he had retained it.^ 

Though the wrongful acts of the officers of a corporation 
were done with the specific design and malicious and fraudu- 
lent intent to injure a stockholder, yet such stockholder can 
maintain no action when he has sustained no loss in addition 
to that suffered by the corporation.^ 

In Massachusetts, it has been held that a bill in equity 
may be maintained by a stockholder of a corporation organ- 
ized in another state and doing business there, against the 
corporation and its president and directors, to restrain the 
directors from carrying on in Massachusetts a business not 
authorized by the company's charter, and also to compel the 
directors to account for property of the corporation misap- 
propriated by them, as it is in the nature of a suit by a cor- 
poration against wrongdoers whose persons and property 
are in Massachusetts rather than a regulation of the internal 
affairs of the foreign corporation.^ 

§ 172. WHEN SHABES ABE ATTACHED. — When the 
share or interest of any person in an incorporated company 
is attached on mesne process, an attested copy of the writ 
with a notice thereon of the attachment, signed by the offi- 
cer, shall be left with the clerk, cashier or treasurer of the 
company; and such attachment is a lien on such share or 
interest, and on all accruing dividends; and if the officer 
having the writ exhibits it to the officer of the company hav- 
ing custody of the account of shares or interest of the stock- 
holders, and requests a certificate of the nimiber held by the 
defendant, and such company officer unreasonably refuses to 
give it, or wilfully gives him a false certificate thereof, he 
shall pay double the damages occasioned by such refusal or 
neglect;. to be recovered against him in an action on the 
case by the creditor. — R. S., c. 83, § 28. 

§ 173. VACATING ATTACHMENT OF STOCK. — 
When the property attached is stock in a banking or other 

2. Wells V. Dane, 101 Me., 67. 

3. BiehardBon v. Clinton WaU Trunk Co., 181 Mass., 580. 
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corporation, or is such that the attachment must be recorded 
in the town clerk's office, such copy and certificate shall be 
filed with the officer of such corporation who shall be en- 
titled to twenty cents for filing the same and necessary cer- 
tificate thereof, or with the town clerk with whom the at- 
tachment is filed ; and thereby the attachment is vacated. — 
Prom R. S., c. 83, § 76. 

The '*copy and certificate" referred to in above section 
means an attested copy of the proceedings with the certifi- 
cate under the seal of the Court, that a bond has been filed 
in court conditioned to pay the value of the shares and the 
costs on a petition for valuation and release, as provided in 
R. S. c. 83, §§ 72-75. 

§ 174. VAOATINO ATTAOHBDBNT OF SHARES OF 
STOCK BY GIVINO BOND. — When real estate or personal 
property is attached on mesne process, and in all cases of 
attachment on trustee process, the attachment shall be 
vacated, upon the defendant, or some one in his behalf, de- 
livering to the officer who made such attachment, or to the 
plaintiff or his attorney, a bond to the plaintiff in such simi 
not less than the ad damnum of the writ and with such sure- 
ties as may be approved by the plaintiff or his attorney, or 
by any justice or clerk of the supreme Judicial or superior 
courts ; conditioned that within thirty days after the rendi- 
tion of the Judgment, or after the adjournment of the court 
in which it is rendered, or after the certificate of decision of 
the law court shall be received in the county where the cause 
is pending, he will pay to the plaintiff or his attorney of 
record, the amount of said Judgment including costs; the 
bond shall be returned by the officer with the process, for the 
benefit of the plaintiff, and thereupon all liability of the offi- 
cer to the plaintiff by reason of such attachment shall cease. 
Upon request the plaintiff or his attorney, shall give to the 
defendant a certificate acknowledging the discharge of such 
attachment, which may be recorded in the registry of deeds 
or town clerk's office, as the case may be, in which the re- 
turn of the attachment is filed. If stock in any corporation 
is attached, such certificate shall be filed with the officer of 



MAINE CORPORATION LAW. i^t^ 

the corporation, with whom the return of such attachment 
is filed, and he shall record the same. In trustee process the 
alleged trustee shall not be liable to the principal defendant 
for the goods, effects and credits in his hands or possession 
until such certificate shall be deUvered to him, and upon re- 
ceiving such certificate, he shall be discharged from further 
liability in said trustee action, and need not disclose, and 
shall not recover costs. — R. S., c. 83, § 79. 

§ 175. SUBSEQUENT ATTAOHBDBNTS AND EXEOU- 
TIONS. — If a share in a corporation, or other property that 
may be attached without taking and keeping possession 
thereof, is attached or taken on execution, and is subse- 
quently attached or taken on execution by another officer, 
he shall give notice thereof to the officer who sells under the 
first attachment or seizure; and if, without such notice, he 
pays the balance of the proceeds of the sale to the debtor, 
he is not liable therefor to the person claiming under such 
subsequent attachment or seizure. — B. S., c. 86, § 23. 

§ 176. STOOKHOLDES'S SHARES, HOW TAKEN ON 
EXECUTION. — Any share or interest of a stockholder or 
proprietor in an incorporated company, may be taken on 
execution and sold in the following manner, and not other- 
wise, anything in the charter of such company to the con- 
trary notwithstanding. — R. S., c. 86, § 12. 

§ 177. NOTICE OF SEIZURE. — If the property was 
not attached on mesne process in the same suit, the officer 
shall leave a copy of the execution with the treasurer, cash- 
ier, clerk or other recording officer of the company, and the 
property shall be considered as seized on execution when the 
copy is so left. If it was so attached and remains attached, 
the office shall proceed in seizing and selling it on execution 
as in section sixteen. — B. S., c. 86, § 13. 

§ 178. WHEN SHARES ARE SOLD ON EXECUTION. 
— The officer of the company having the care of the records 
or account of shares, or interest of the stockholders, shall, 
on exhibition to him of the execution, give the officer holding 
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it a certificate of the number of shares held by the judgment 
debtor, or of the amount of his interest, under the penalty 
provided in section twenty-eight of chapter eighty-three — 

R. S., c. 86, § 14. 

*' Section twenty-eight'' is § 172 of this manual. 

§ 179. TRANSFER OF SHARES SOLD. — Within four- 
teen days after the sale, the officer shall leave an attested 
copy of the execution and of the return thereon, with the offi- 
cer of the company whose duty it is to record transfers of 
shares; and the purchaser is thereupon entitled to a certifi- 
cate or certificates of the shares bought by him, on paying 
the fees therefor, and for recording the transfers; and if 
such shares or interest were attached in the suit in which the 
execution issued, he shall have all dividends which accrued 
after the attachment. — B. S., c. 86, § 15. 

§ 180. NOTICE OF SALE. — In selling such shares or 
interest, the officer holding the execution shall give notice in 
writing of the time and place of sale to the debtor, by leav- 
ing it at his last and usual place of abode, if witUn the 
county where the officer dwells; and public notice thereof 
by posting it in one or more public places in the town where 
the sale is to be made, and in two adjoining towns, if there 
are so many, thirty days at least before the day of sale ; and 
shall publish an advertisement of the same import, naming 
the judgment debtor, for three weeks successively before the 
day of sale, in some public newspaper printed in the county, 
if any, if not, in the state paper; and if the debtor never 
lived in the county, posting the notification and publishing 
the advertisement as aforesaid are sufficient. — R. S., c. 86, 
§16. 
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CHAPTER XIII. 

TELEGRAPH AND TELEPHONE COMPANIES. 
GAS, ELECTRIC LIGHT AND POWER COMPANIES. 

§ 181. ORGANIZATION. — Oorporations for the opera- 
tion of telegraphs or telephones, and corporations for the 
operation of both telegraphs and telephones, and corpora- 
tions for the purpose of making, generating, selling, distrib- 
uting and suppljring gas or electricity, or both, for lighting, 
heating, manufacturing, power or mechanical purposes, in 
any city or town, or two or more adjoining cities or towns, 
within the state, or for either or any of such purposes, may 
be organised under the provisions of sections five to ten inclu- 
sive of chapter forty-seven.^ But no corporation, so organ- 
ized, shall have authority, without special act of the legisla- 
ture, to make, generate, sell, distribute or supply gas or elec- 
tricity, or both, for any purpose, in or to any city or town, 
in or to which another company, person or firm are making, 
generating, selling, distributing or supplying, or are author- 
ized to make, generate, sell, distribute or supply gas or elec- 
tricity, or both. Provided, however, that any corporation 
organized as provided in this section may sell and distribute 
electricity to any other corporation authorized to make, 
generate, sell, distribute and supply electricity and may sell 
and distribute electricity to any street railroad company. — 
R. S., c. 55, § 1, as amended by Public Laws, 1907, c. 172. 

The word ** power" after the word ** manufacturing" in 
the text and the clause '* provided, however, that any cor- 
poration may sell and distribute electricity to any other cor- 

1. See $$ 1 et seq., ante» 
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porations authorized to make, generate, sell, distribute and 
supply electricity and may sell and distribute electricity to 
any street railroad company," are new, being inserted by 
amendment of Chapter 172 of the Public Laws of 1907. 

This and the following sections of this chapter are statutes 
of special application. They are limited to the particular 
classes of corporations to which they in terms apply but as 
to those, whenever there is any conflict between these provi- 
sions and those of a general application which constitute 
the body of this book, these must govern. 

**This statute is so prohibitive of competition, even if 
wholesome, that we are not inclined to extend its operation 
beyond its plain and specific language. 

It prohibits 'corporations' organized under the act from 
establishing a telegraph or telephone line in competition 
with an existing or authorized line without the consent of 
such existing company, but it does not prohibit an individ- 
ual, not incorporated, from establishing and operating such 
line." And it has been held that the restriction in the above 
section against competing lines does not apply to individuals 
owning and operating such lines.^ 

Corporations possessing and exercising the right of emi- 
nent domain owe duties to the public as well as to their 
stockholders and they cannot sell or lease their corporate 
powers and privileges, thereby disabling themselves from 
performing their public duties, without legislative authority. 
It is the duty of gas companies, water companies, electric 
light companies, telegraph and telephone companies and all 
similar corporations which have obtained the right to use the 
public streets for the erection or extension of their works to 
serve the public faithfully and impartially and it is a duty 
the performance of which may be enforced by the courts.^ 

**In determining whether the use is a public one, by reason 
of the company exercising the right of eminent domain, 
there is no difference in this respect between companies in- 



2. Haines v. Crosby, 94 Me., 212. 

3. Brunswick Gas Light Company v. United Gas, Fuel and Light 
Co., 85 Me., 532.' 
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corporated by general statutory provision, and those by 
special act, although the former under the general laws of 
1885 (c. 378) receive no monopoly of the power of eminent 
domain, and it is delegated to them by the official action of 
persons designated for the purpose by the legislature."* 

When a corporation, person or firm, is already authorized 
to do an electric lighting business in a town, another cor- 
poration, organized under this chapter cannot lawfully do a 
gas lighting business in the same town, until specially au- 
thorized by the legislature, nor is the result different, even if 
the electric light company has not done, and is not doing, 
business as such.^ 

§ 182. OEBTIFIOATE. — The certificate provided by 
section eight® of chapter forty-seven to be prepared and 
filed in the secretary of state's office, by such telegraph or 
telephone company shall set forth, in addition to the state- 
ments reqiured by said section, the general route of tele- 
graph or telephone lines proposed to be constructed by such 
corporation and the points to be connected thereby ; and the 
certificate to be prepared and filed by such gas or electric 
company shall specify, in addition to the statements required 
by said section, the city or town, or the adjoining cities or 
towns within which said corporation proposes to make, gen- 
erate, sell, distribute or supply gas or electricity, or both, for 
the purposes named in section one of this chapter, and no 
corporation so organized shall be authorized to make, gen- 
erate, sell, distribute or supply gas or electricity, in any city 
or town not specified in said certificate. — B. S., c. 55, § 2. 



§ 183. DUTIES PAYABLE TO THE STATE ON OEB- 
TAIN GLASSES OF CORPORATIONS. — No certificate of 
organization of any corporation for banking, insurance, con- 
struction and operation of railroads, or aiding in the con- 
struction thereof, the business of trust companies, or cor- 
porations intended to derive a profit from the loan or use of 

4. Edison Co. v. Farmington E. ft P. Co., 82 Me., 464. 

5. Twin Village Water Go. v. Damariscotta Gas Light Co., 98 Me., 
325. 

6. $ 5, atite. 
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money, safe deposit companies, renting of safes and burglar 
and fire proof vaults, telegraph and telephone companies, 
electric or gas light companies, street railroad companies, 
water companies, or any corporation authorised to exercise 
the right of eminent domain, shall be received and filed by 
the secretary of state except upon payment to him of twenty- 
five dollars, if the capital stock does not exceed five thousand 
dollars; fifty dollars if the capital stock exceeds five thou- 
sand dollars and does not exceed ten thousand dollars ; one 
hundred dollars if the capital stock exceeds ten thousand 
dollars and does not exceed fifty thousand dollars ; two hun- 
dred dollars if the capital stock exceeds fifty thousand dol- 
lars, and does not exceed one hundred thousand dollars; 
seventy-five dollars upon every one hundred thousand dol- 
lars, or fraction thereof in excess of one hundred thousand 
dollars, if the capital stock exceeds one hundred thousand 
dollars, which sum is to be paid by the secretary of state to 
the treasurer of state for the use of the state. — B. S., c. 47, 
§5. 

§ 184. POWER TO HOLD PROPERTY. — Corporations 
organized under this chapter may purchase, hold and convey 
such real estate and personal property as shall be necessary 
for the purposes for which they are created. — R. S., c. 55, 

§3. 

§ 185. POWER TO USE HIGHWAYS AND PRIVATE 
PROPERTY. — Every corporation organized hereunder for 
the purpose of operating telegraphs or telephones, may, ex- 
cept as herein limited, construct, maintain and operate its 
lines upon and along the route or routes and between the 
points stated in its certificate of incorporation; and may, 
subject to the conditions and under the restrictions provided 
in this chapter, construct its lines along, over, under and 
across any of the roads and streets and across or under any 
of the waters upon and along such route or routes, with all 
necessary erections and fixtures therefor. Every corpora- 
tion organized hereunder for the purpose of maJdng, gen- 
erating, selling, distributing and supplying gas or electricity 
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for the purposes named in tbis chapter, may hiy its pipes 
and wires and construct and maintain its lines in, upon, 
along, over, across and under the roads and streets in any 
city or town in which it is authorised to supply gas or elec- 
tricity, or both, subject, however, to the conditions and under 
the restrictions provided in this chapter. No corporation 
organised hereunder shall have authority, except by special 
act of the legislature, to take, appropriate or use, the loca- 
tion, pipes, lines, land or other property of any other cor- 
poration, person or firm, doing or authorized to do a similar 
business, without consent of such other corporation, person 
or firm. — B. S., c. 55, § 4. 

§ 186. PERMIT OF MUNICIPAL OFFICERS RE- 
QUIRED. — No such corporation shall lay its pipes or place 
its wires under the surface of any road or street, or dig up 
or open the ground in any road or street, until it shall have 
obtained as prescribed in the following section a permit in 
writing from the municipal oflScers of the city or town in 
which such road or street is located, which permit shall be 
signed by such municipal oflScers, and shall specify the roads 
and streets and the location therein in which such pipes or 
wires shall be laid; but such permit shall not affect the 
right of any party or parties to recover damages for any in- 
jury to persons or property by the doings of any such cor- 
poration. — R. S, c. 55, § 5. 



§ 187. WIRES UNDER STREETS. PERMITS. — Tele- 
graph, telephone, gas, electric light, heat or power compan- 
ies chartered by special act of legislature or organised under 
the general laws of the state, and all such companies, 
wherever chartered or organised, engaged in the business of 
transmitting intelligence, heat, light or power by electricity, 
or of furnishing gas for light, heat or power, may, in any 
city or town, place their pipes, wires and cables and all con- 
duits and other structures for conducting and maintaining 
such wires and cables under the surface of those streets and 
highways in which such companies are empowered to obtain 
locations for their pipes, poles and wires ; subject, however. 
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to the written permit therefor of the municipal oflScers of 
such city or town, and subject also to such rules and regula- 
tions as to location and construction as such municipal oflS- 
cers may designate in their permit. Proceedings for obtain- 
ing such permit shall be had in accordance with the provi- 
sions of the last nine sections of this chapter relating to the 
location of posts and wires in public wajrs. But permits to 
open streets and highways for the purpose of relaying or 
repairing such pipes, wires, cables, conduits and other 
structures may be granted without notice. — B. S., c. 55, § 6. 

§ 188. DTTTIES AS TO PUBLIO TBAVEL. — Any such 
corporation digging up and opening such roads and streets, 
shall do so in such a manner as to cause the least possible 
interference with public travel, and shall put all such high- 
ways, roads and streets which it shall dig into and open, 
into as good repair as they were before they were dug into 
and opened; and on failure to do so within a reasonable 
time, such corporation shall be deemed guilty of causing a 
public nuisance, and shall be liable to the city or town for all 
expenses incurred in making such repairs. — B. S., c. 55, § 7. 

§ 180. PROTECTION TO TRAVEL AND SHADE 
TREES. — Every such corporation shall so construct and 
maintain its poles, lines, fixtures and appliances in, along, 
over, under and across the roads and streets, in which it 
may obtain locations, and across or under any of the waters 
upon and along its route or routes, as not to incommode the 
use of such roads and streets for public travel, or interrupt 
the navigation of such waters; and provided, further, that 
no such corporation shall injure, cut down or destroy any 
fruit tree, or any tree or shrub standing and growing for the 
purposes of shade or ornament; but this chapter shall not 
be so construed as to authorize the construction of any 
bridge across any of the waters of the state. — B. S., c. 55, 
§8. 

§ 190. HORTOAOES AND BONDS. — Any corporation 
organized under the provisions of this chapter, by vote at a 
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meeting of its stockholders called for the purpose, may issue 
coupon or registered bonds to provide means for construct- 
ing its lines and plant, funding its floating debt, or for the 
payment of money borrowed for any lawful purpose, and 
may mortgage or pledge, as security for the payment of the 
principal and interest of such bonds, a part or all of its 
property and franchise. Such bonds may be issued in sums 
not less than one hundred dollars each, payable at periods 
not exceeding twenty years from the date thereof, and bear- 
ing interest not exceeding six per cent a year, payable an- 
nually or semi-annually, to an amount which, including that 
of bonds previously issued, shall not exceed in all the capital 
stock of the corporation actually paid in at the time. — B. S., 
c. 55, § 9. 

§ 191. LIABILITY FOB DAMAGES. — Every corpora- 
tion organised under the provisions of this chapter shall be 
liable in all cases, to repay any city or town all sums of 
money that said city or town may be obliged to pay on any 
judgment recovered against it for damages occasioned by 
any obstruction, digging up or displacement of any way or 
street by said corporation, together with counsel fees and 
expenses necessarily incurred in defending said town in 
actions therefor; provided, however, that said corporation 
shall have notice of the commencement of any and all suits 
for such damage, and such corporation shall have the right 
to defend any such action at its own expense. — R. S., c. 55, 
§10. 

§ 192. OONNEOTIONS WITH OTHEB LINES. SALE 
OB LEASE OF LINES. MAY AOQUIBE LANDS. 
— Every corporation operating a telegraph or telephone 
line in the state may connect its line or lines with those of any 
other like corporation, and may sell or lease its lines and 
property, in whole or in part, to any other like corporation, 
and may purchase or lease the line, or lines, and property, 
in whole or in part, of any like corporation, upon such terms 
as may be agreed upon by the contracting parties ; and may 
purchase, or take and hold as for public uses, land necessary 
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for the construction and operation of its lines. Land may 
be so taken and damages therefor may be estimated, secured, 
determined and paid as in case of railroads. — B. S., c. 55, 
§11. 

Without the power given by the above section such cor- 
porations would have no right to sell or lease their fran- 
chises, so as to prevent them from performing the duties for 
which they are organized^ 

§ 193. BEOULATION OF TELEPHONE OONNEO- 
HONS. — Every corporation operating a telephone line in 
the state shall, upon the application of any other corpora- 
tion operating a telephone line, allow to the corporation 
first making such application, connection between such lines 
upon the same rates as charged for the same distances upon 
the lines of the corporations so connecting, and with the 
same charges for use of telephone exchanges as established 
for the patrons of such corporations. Every corporation 
authorised by its charter to grant telephone privileges, in- 
cluding the leasing of instruments and other appliances, 
shall grant such privileges upon equal and uniform terms 
and conditions. — B. S., c. 55, § 12. 

§ 194. GAS OOUPANZBS MAY FXTBNISH GAS FOB 
HEAT AND POWER. — All corporations in the state which 
are authorized to furnish gas for lighting may furnish gas 
for heating and for power, and proper appliances therefor, 
under the same conditions and with the same rights as they 
now furnish gas for lighting purposes. — B. S., c. 55, § 13. 

§ 195. LIABILITY OF OWNEBS OF TELEGBAPHS 
FOB EBBOBS AND DELAYS IN DISPATCHES. BEGU- 
LAHONS. PENALTIES. — A person or company owning 
or using a line or telegraph, wholly or partly in the state, for 
any error or unnecessary delay in writing out, transmitting 
or delivering a dispatch within its delivery limits, making it 
less valuable to the person interested therein, is liable for the 

7. Brunswick Gas Light Go. v. United Gas, Fuel and Light -Co., 85 
He., 532. 
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whole amount paid on snch dispatch ; all dispatches shall be 
transmitted in the order in which they are received, tinder a 
penalty of one hundred dollars, to be recovered by the person 
whose dispatch is wilftilly postponed ; an operator or agent 
who designedly falsifies a dispatch, forfeits not less than 
twenty, nor more than one hundred dollars, to be recovered 
in an action of debt ; and in case of his avoidance or inabil- 
ity to pay such judgment, the person or company employing 
him forfeits a like sum; and if such operator or agent wil- 
fully divulges any part of the contents of a private dispatch 
entrusted to him for transmission or delivery, he shall be 
fined not exceeding one hundred dollars, or imprisoned not 
more than three months. — B. S., c. 55, § 14. 

§ 196. LIABILITY FOB WBONO-DOINO. — Nothing 
herein exonerates telegraph operators, agents, clerks or 
other officers, from liability for fraud committed or at- 
tempted by means of telegraphic communication; or the 
company from any liability existing at common law for the 
neglect or wrong-doing of such company or its agents. — B. 
S., c. 55, § 15. 

§ 197. ELECTBIC OOBXPANIES SUBJECT TO FOL- 
LOWING PBO VISIONS. — Every company incorporated 
for the transmission of intelligence, heat, light or power by 
electricity, and all persons and associations engaged in such 
business, shall be subject to the duties, restrictions and lia- 
bilities prescribed in the following sections. — B. S., c. 55, 
§ 16. 

§ 198. PEBMIT TO OONSTBUCT LINES. NOTICE. 
LIABILITY. PBOCEEDINOS. — No such company, per- 
son or association shall construct lines upon and along high- 
ways and public roads, without first obtaining a written 
permit, signed by the mayor and aldermen in case of cities, 
the selectmen in case of towns, and the county commissioners 
in case of plantations and unorganized townships, specifying 
the kind of posts, where and how they shall be located and 
set, and the height of the wire above the ground ; and if the 
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line specified in fhe permit is a telephone line and is not 
constructed and public telephone service established in con- 
nection therewith within eighteen months from the time the 
decision is filed, the permit shall be void. Before granting 
such permit, fourteen days' public notice thereof shall be 
given, and residents and owners of property upon the high- 
ways to be affected thereby, shall have full opportunity to 
show cause why such permit should not be granted. Such 
public notice shall be given by publication in a county news- 
paper when the county commissioners are to act, and in 
some newspaper printed in such city or town, if any, the last 
publication to be fourteen days before said hearing; if in a 
town and no newspaper is printed therein, then by posting 
the same in some public and conspicuous place therein four- 
teen days before said hearing. When the application for 
such permit is filed, personal notice, if deemed necessary, 
may be ordered by such oflScers and shall be given by such 
company, persons or association to the residents and owners 
of property to be affected thereby. At the hearing such 
company, persons or associations, before proceeding, shall 
first prove that such order of notice has been complied with 
and public notice given as hereinbefore required, and the 
adjudication of the mayor and aldermen, selectmen or 
county commissioners that such personal and public notice 
has been given shall be final and conclusive. If from any 
cause the notice given appears to have been defective, said 
officers may order new notice, not exceeding seven days, and 
adjourn said hearing to a time named in said new order of 
notice. After the erection of the lines, having first given all 
persons interested an opportunity to be heard, such officers 
may direct any alteration in the original permit. Such per- 
mits, specifications and decisions shall be recorded in the 
records of the city, town or county commissioners. Posts 
and wires erected and maintained in accordance with the 
provisions of this section shall be deemed legal structures 
and the party maintaining the same shall be liable on ac- 
count thereof only for carelessness or negligence in the erec- 
tion or maintenance of the same. In case of plantations and 
unorganised townships any person or corporation interested 
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may appeal from the decision of the coimty commiflsioners 
to the supreme judicial court in the manner provided in sec- 
tions fifty-two, fifty-three, fifty-four and fifty-five of chapter 
twenty-three, relating to highways, and in case of cities and 
towns as follows: The decision of the mayor and aldermen 
or the selectmen shall be filed with the clerk of the city or 
town within one week from their final hearing; and within 
two weeks from such filing any person or corporation inter- 
ested may appeal from their decision by filing notice of ap- 
peal with a copy of the original petition and adjudication 
with the clerk of the city or town and with the clerk of the 
board of county commissioners; the commissioners shall 
immediately entertain such appeal and give two weeks' pub- 
lic notice in a county newspaper of the time and place of 
hearing, which time shall be within thirty days from the time 
such appeal is filed; such hearing may be adjourned from 
time to time, not exceeding thirty days in all, and the com- 
missioners shall file their decision within thirty days from 
the time the hearing is closed, and transmit a copy of the 
same to the clerk of the city or town, who shall forthwith 
record it. — R. S., c. 55, § 17. 

A telephone company which, by permission of the munici- 
pal o£Scers, erects its posts and lines along the highway 
under the provisions of this section, thereby acquires no 
interest in the soil except a right to occupy it by permission 
of the miinicipal officers. It is a mere license revocable at 
the will of such municipal officers, so far as any particular 
portion of the highway or any particular highway is con- 
cerned, and is not a permanent vested right in the land 
itself.8 

The court says in the case just cited, **The provisions 
of section two of the Act of 1885 which is part of the above 
section was taken from the Revised Statutes of Massachu- 
setts, chapter 109, §§2 and 3, and in reference to the rights 
in the highway under that chapter, it quotes from Pierce v. 
Drew, 136 Mass., 75, *No right is given these companies to 
use the highways at their own pleasure, or to compel in all 

8. Beadfield Tel. ft Tel. Co. v. Cyr, 95 Me., 287. 
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cases, as the plaintiff suggests, a location therein to be given 
them by the municipal authorities. The second section of 
the statute is to be construed with the third section, and 
shows an intention that a legally constituted board shall de- 
termine not only where, but whether there can be a location 
which shall not incommode the ordinary public ways, with 
full power to revise its own doings and correct any errors 
which the practical workings of the arrangement may re- 
veal. ... No right to take the private property of the 
owner of the fee in the highway is conferred by this act ; all 
that is given is the right to use land by permission of the 
municipal authorities, the whole beneficial use of which had 
been previously taken from the owner and appropriated to 
the public. It is a temporary privilege only which is con- 
ferred ; no right is acquired as against the owner of the fee 
by its enjoyment, nor is any legal right acquired to the con- 
tinued enjoyment of the privilege or any presumption of a 
grant raised thereby. ' ' * 

§ 199. DAMAGES. — An owner of land near to or ad- 
joining a highway or road along which lines shall hereafter 
be constmctedy erected or altered in location or conatmction 
by any company, person or association^ if said owner's prop- 
erty is any way injuriously affected or lessened in value, 
whether by occupation of the ground, or air, or otherwise by 
snch construction, alteration or location of any such line, 
whether such owner is also the owner of the fee in such way 
or not, may within six months after such construction, alter- 
ation or location apply to the mayor and aldermen, or select- 
men, to assess and appraise the damage. Before entering 
upon the service, they shall severally be sworn to faithfully 
and impartially perform the duties required of them by this 
section. They shall, on view, make a just appraisement, in 
writing, of the loss or damage, if any, to the applicant, sign 
duplicates thereof, and, on demand, deliver one copy to the 
applicant, and the other to the company or its agent. If 
damages are assessed, the company shall pay the same, with 
the costs of the appraisers. If the appraisers award that 
the applicant has suffered no damage, he shall pay the costs 
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of the appraisers. The award and costs may be recovered 
in an action of debt, if not paid in thirty days after written 
demand therefor served upon the company or any of its 
agents ; the supreme judicial court for the county shaXL have 
jurisdiction thereof, and fuU costs shall be allowed. Before 
entering upon the discharge of their duties under this sec- 
tion, such municipal oflScers may require the applicant to 
advance to them their fees for one day and from day to day 
thereafter. — R. S., c. 55, § 18. 

§ 200. REMOVAL OF BUILDIN08 AND BEPAIR OF 
STREETS. — Whoever desires to cut, disconnect or remove 
the wires or poles of a telegraph, telephone, electric light or 
street railroad company in order to move a building, alter, 
repair or improve a street, bridge or way, or for any other 
necessary purpose, shall leave a written statement of the 
time when and the place where such removal is desired, at 
its oflSce if it has any in that town, and if it has not, he shall 
send it by mail to its nearest office three days before such 
time ; . upon the expiration of which time, if such removal is 
not made by the company, such person may make the re- 
moval, and recover the cost thereof in an action of debt. 
Whoever disconnects or removes such wires or poles without 
first giving such notice, shall be fined not exceeding five 
hundred dollars, or imprisoned not more than three years. — 
B. S., e. 55, § 19. 

§ 201. FEES OF MUNICIPAL OFFIOEBS. —The 
mayor and aldermen and selectmen shall each receive, for 
services performed under this chapter, two dollars a day. — 
B. S., c. 55, § 20. 

§ 202. APPEAL ON DAMAGES. — Either party ag- 
grieved by the assessment of damages, may, within twenty 
days after the award, file in the office of the clerk of courts 
for the county, a copy of the award, with reasons of appeal, 
a copy of which papers, attested by the clerk, shall be served 
on the adverse party at least fourteen dajrs before the term 
of the supreme judicial court for that county, to be holden 
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next after the expiration of said fourteen days. After en- 
try, the matter shall be determined by a jury, or by the 
court by agreement of parties, in the same manner as other 
civil causes. If the company is the appellant, and the 
award is not decreased, the costs shall be paid by the com- 
pany; if the applicant appeals, and the award is not in- 
creased, the costs shall be paid by the applicant. — R. S., c. 
55, § 21. 

§ 203. PRIVATE PROPERTY RIGHTS PROTECTED. 
— No enjoyment by any company, person or association, for 
any length of time, of Uie privilege of having or maintaining 
posts, wires or apparatus, in, upon, over or attached to any 
building or land of other persons shall give a legal right to 
the continued use of such enjoyment, or raise any presump- 
tion of a grant thereof. — B. S., c. 55, § 22. 

§ 204. PENALTY FOR INVASION OF PRIVATE 
PROPERTY RIGHTS. — Every company, association or 
person maintaining or operating a telephone or other elec- 
trical line, or any one who in any manner afSxes or causes to 
be aflSxed to the buildings, or building, of another, any struc- 
ture, fixture, wire, or other apparatus, or enters upon the 
property of another for the purpose of aflSxing the same, in 
either case without the consent of the owner or lawful agent 
of the pwner of such property shall, on complaint of such 
owner, or his tenant, be punished by fine not exceeding one 
hundred dollars. — R. S., c. 55, § 23. 

§ 205. CONSTRUCTION OF LINES ALONG RAIL- 
ROADS. — Such company, person or association may con- 
struct a line upon or along any railroad by the written per- 
mit of the person or corporation operating such railroad, but 
in case such company cannot agree with the parties operat- 
ing such railroad, as to constructing lines along the same, or 
as to the manner in which lines may be constructed upon, 
along or across the same, either party may apply to the rail- 
road commissioners, who, after notice to those interested, 
shall hear and determine the matter and make their award 
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in relation thereto, which shall be binding upon the parties. 
The expenses of the hearing shall be paid by the company, 
person or association seeking to construct lines on the rail- 
road, except that if the railroad commissioners shall find 
that parties operating the railroad, have unreasonably re- 
fused their consent, said parties shall pay the expenses. — 
R. S., c. 55, § 24. 
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CHAPTER XIV. 

AQUEDUCTS AND WATER COMPANIES. 

(a) Aqueducts. 

§ 206. ORGANIZATION. MEETINO. — Any persoiu 
associated by agreement in writing as proprietors of an 
aqueduct, for conveying fresh water into or within any 
town, or as proprietors of funds for establishing such aque- 
duct, may apply, in writing, to some justice of the peace for 
the county in which any portion thereof is situated, or is 
proposed to be made, stating the name and style of their 
association, and the objects of their proposed meeting, and 
requesting such justice to issue his warrant to some one o( 
the persons applying, directing him to call such meeting; 
and such justice may thereupon issue his warrant accord- 
ingly, stating therein the time, place and object of such 
meeting ; and the proprietor, to whom the warrant is direct- 
ed, shall notify such meeting, by posting the substance of 
the warrant, with his notice annexed thereto, seven days at 
least before the meeting, in some public place in every town 
in which any portion of the aqueduct is, or is proposed to be 
made. — R. S., c. 56, § 1. 

§ 207. MEETINOS. OFFICERS. OLEBE AND REC- 
ORDS. — The proprietors assembled under such warrant, 
and their successors and assigns, shall be a corporation by 
the name stated in their application; and may at any legal 
meeting, agree on the manner of calling future meetings; 
choose any number of directors and other oflBicers to manage 
their business, and a clerk who shall be sworn, and shall 
record all by-laws, votes and other proceedings of the cor- 
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poration, in books provided and kept by him therefor, open 
to the inspection of any person appointed by the legislature 
for that purpose. — R. S., c. 56, § 2. 

§ 208. PSESIDENT. A8SE8SKENT OF SHARES. — 
The directors shall choose one of their number president; 
and may make such assessments on the proprietors of the 
shares in such aqueduct or funds as they find necessary ; and 
if a proprietor fails to pay such assessment for thirty days 
after notice, they may maintain an action on the case in 
their corporate name to recover the amount thereof, or may 
sell, at auction, so many of his shares, as are sufficient to pay 
the same, with necessary charges ; notice of the sale of such 
shares shall be given by advertising in some newspaper 
printed in the county three weeks successively, or by posting 
notifications thereof, twenty days at least before the sale, in 
at least two public places in each town wherein such aque- 
duct is, or is proposed to be made ; and the surplus money, 
if any, arising from such sale, shall be paid to the owner of 
the share so sold. — R. S., c. 56, § 3. 

§ 209. BEOISTBT AND TRANSFER OF SHARES. — 
At or immediately after the first meeting, the clerk shall en- 
ter, in such books, the names of the several proprietors, and 
the shares owned by each; and the subsequent transfer of 
shares shall also be entered by him, within three months 
after it is made, in such form and for such fees as the direc- 
tors order; and no person shall be deemed a proprietor, 
whose share or interest is not so entered. — R. S., c. 56, § 4. 

§ 210. VOTING. POWERS OF PROPRIETORS. — The 
proprietors have one vote for each share, and may vote by 
proxy; for the breach of their by-laws they may impose 
peniJties not exceeding thirty dollars for each offense ; may 
purchase and hold real estate necessary for their purpose not 
exceeding thirty thousand dollars in value; and with the 
written consent of the municipal officers, they or any person, 
may dig up or open any road for the purpose of laying their 
pipes, or repairing or extending their aqueduct; but not so 
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as to prevent the convenient passage of teams and carriages. 

— R. S., c. 56, § 5, 

§ 211. SHARES AND CORPORATE PROPERTY, HOW 
TAKEN FOR DEBT. — Shares in such corporations are per- 
sonal estate and may be attached on a writ and sold on exe- 
cution for the debts of the holders, like shares in other cor- 
porations ; and the franchises, fixtures, pipes, fountains and 
interests in lands of such corporations are liable to attach- 
ment and sale on execution, as personal property, for their 
corporate debts; but the purchaser thereof at such sale, 
shUl not interfere with the possession of the corporation for 
two months after the sale; and within that time, it may re- 
deem such franchise and property by paying the sum for 
which they were sold with interest ; but if not so redeemed, 
the purchaser shall have the same rights under the franchise 
and to such property as the corporation had. Any creditor 
of such corporation, whose execution has been satisfied by 
an ineffectual sale of such franchise or property, may revive 
the judgment by scire facias. — R. S., c. 56, § 6. 

§ 212. PENALTY FOR INJTJRINO AQUEDUCT. — 
Whoever maliciously injures such aqueduct or any of its 
appurtenances, forfeits not exceeding twenty dollars to the 
town, to be recovered by indictment ; and is liable in a civil 
action, brought by the corporation, to pay treble the amount 
of the damages sustained thereby. — R. S., c. 56, § 7. 

§ 213. USE OF WATER BY TOWN FOR FIRES. — A 
town where such aqueduct is located may put conductors 
into its pipes and draw water, free of expense, to extinguish 
fire in a burning building, if such conductors are so secured 
that water shall be drawn for that purpose only. — R. S., c. 
56, § 8. 

§ 214. CORPORATE POWERS AFTER DISSOLU- 
TION. — All contracts made by or with such corporation, 
are in force after its dissolution; and the last shareholders 
shall have a corporate capacity and may prosecute and de- 
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fend suits respecting such contracts, commenced witbin six 
years after the dissolution, or after the cause of action ac- 
crued ; and if no corporate property can be found to satisfy 
such judgments, and they are not satisfied within six months, 
the creditors may satisfy them from the private property of 
the shareholders as if the judgment had been against Uiem 
in their private capacity. — R. S., c. 56, § 9. 

§ 216. PBOPEBTT AFTER DISSOLUTION OF COR- 
PORATION. — If such corporation owns any estate at its 
dissolution the proprietors shall be tenants in common there- 
of in proportion to the shares or interest which they hold in 
its stock. — R. S., c. 56, § 10. 

(b) Condemnation proceedings by water 

companies, 

§ 216. PROOEEDmaS AUTHORIZED. — Unless other- 
wise provided in their acts of incorporation, when any water 
company, duly authorized therefor, finds it necessary for its 
purposes and uses to take any land or other property, it 
shall file in the oflBice of the county commissioners of the 
county where the land or other property taken is situated, 
plans and descriptions of all the land, and description of all 
other property taken. — R. S., c. 56, § 11. 

In Ingraham v. Camden & Rockland Water Co.,^ the tak- 
ing was in these words : 

** * Notice is hereby given to all that may be concerned, 
that the Camden & Rockland Water Company, by virtue of 
the authority conferred upon it by its charter approved 
March 4th, 1885, and all amendments thereof, has taken and 
appropriated so much of the water of Oyster River Pond, 
and all streams tributary thereto, in the town of Camden, 
in the county of Knox, as may be necessary and required, for 
the purpose of conveying to, and continually hereafter sup- 
plying the towns of Camden, Thomaston, South Thomaston, 
and the city of Rockland, in said county of Knox, and the 
inhabitants thereof with pure water for all purposes author- 

1. 82 Me., 335. 
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ized by its said charter and any amendments thereof; and 
the said Camden & Rockland Water Company hereby takes 
and appropriates, and will take, appropriate, and continu- 
ally use hereafter from said Oyster River Pond, for the pur- 
poses aforesaid, so much of said water as may be necessaiy 
and required for the purposes aforesaid, not exceeding seven 
hundred and fifty thousand gallons of water, every twenty- 
four hours and no more. And the said Camden & Rockland 
Water Company, for the purposes aforesaid, and for the pur- 
pose of preserving and holding said water, taken and appro- 
priated, and to be taken, appropriated and used as aforesaid, 
has erected a dam at the outlet of said pond, and on land 
owned by said company, with proper gates and waste ways 
therein. ' 

The objection relied on by the complainants is that there 
is indefiniteness in the certificate that the company takes 
not exceeding seven hundred and fifty thousand gallons 
every twenty-four hours. There is, of course, an uncertainty 
whether the company will "make a daily use of the maximum 
quantity or measure. In all probability they will not ordi- 
narily use so much. But any loss or inconvenience to be 
occasioned by this uncertainty is assumed by the company 
itself. The taking may be an uncertainty to the company, 
but it will be a certainty to all others interested in the ques- 
tion. The company actually takes the maximum measure 
of water, whether they use it at all times or not. They are 
liable to land owners below upon the basis of a daily diver- 
sion of that amount of water from the pond. The complain- 
ants are not in any position to complain against such a kind 
or extent of appropriation. It will follow, from necessity, 
that they will be benefited thereby. They will be paid, if 
their allegations of injury be true, for more loss of water 
than they will actually lose. And the company cannot use 
more than the maximum stated, to the injury of proprietors, 
without an additional taking. 

The complainants call attention to the certificate, that no 
land other than water is taken by its terms. None need to 
have been taken, as the company owns what it uses. The 
cases cited on the brief submitted for the complainants do 
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not apply to the present facts, but relate to the taking of 
land in contradistinction from water, or to the taking of 
water without any definiteness of measure. Here the quan- 
tity of water to be diverted from its natural stream is fixed 
with practically a mathematical certainty." 

Other cases which may be of interest in connection with 
this section are Hamor v. Bar Harbor Water Co., 92 Me., 
364 ; Weare v. Chase, 93 Me., 264. 

The directors -of a water company voted to take two lots 
of land as necessary for its purposes in the protection of the 
water shed of the pond, which was its source of supply and 
in the vote directed the president of the company **to file in 
the office of the county commissioners for the county where 
the land was situated such plans, descriptions, certificate or 
other document as may be necessary for the purpose above 
mentioned." The president accordingly filed in the office 
of the county commissioners a statement, signed in the name 
of the company by himself as president, to the effect that the 
company had found it necessary to take, and that it thereby 
did take these two lots of land for the purpose of the protec- 
tion of the watershed of the pond. Attached to which, and 
filed therewith by the president at the same time, was a sepa- 
rate description and plan of each lot taken. 

Held ; that the proceedings were in strict compliance with 
the above statute, which was applicable, as the charter did 
not prescribe the method of condemning lands ; that no dis- 
cretion was delegated to the president by the directors, his 
only authority being to obtain an accurate description and 
plan of each of the lots which the directors had voted to 
take, and to file the same together with a statement that the 
lots had been taken; and that a corporation must necessar- 
ily act by its officers or agents duly authorized.^ 

§ 217. OEKTAIN PBOOEEDZNOS VALID. — AU such 
plans and descriptions, or all such descriptions filed, as 
aforesaid, prior to March nine, eighteen hundred and eighty- 
nine, are valid and legal for all purposes of taking. — B. S., 

c. 56, § 12. 

2. Moseley v. York Shore Water Co., 94 Me., 83. 
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§ 218. ASSESSMENT OF DAMAGES. — AU corpora- 
tioiu chartered for the purpose of supplying towns and cities 
with pure water, shall have the same right to make applica- 
tion to the tribunal authorised by their respective charters 
for assessment of damages for land, rights or other proper^ 
taken, as the parties owning or claiming said property have. 
— R. S., c. 56, § 13. 

§219. SEOOSD OF TAKINO. — Begisters of deeds 
shall receive and record properly certifled copies of the pro- 
ceedings of any court, corporation,^ municipal body or other 
tribunal, through or by which the right of eminent domain 
has been or may herei^r be exercised to alf ect the title to 
real estate. — Public Laws, 1905, c. 34. 

§ 220. STATUTE OF LIMITATIONS. — No action or 
proceeding shall be brought or maintained to recover dam- 
ages caused by the taking of any land, rights or other prop- 
erty, to be used for a public purpose, when such taking has 
been authorized by the legislature, unless the same is com- 
menced within three years after the cause first accrued for 
which the same, or like proceedings might have been com- 
menced. Nor shall any compensation be awarded for dam- 
ages sustained for more than three years before the com- 
mencement of proceedings to recover the same. — B. S., c. 
83, § 108. 



MAINE CORPORATION LAW. 171 



CHAPTER XV. 

POBEIGN (X)BPORATIONS. 

(a) Foreign corporations doing business in 

this state. 

§ 221. Burra.^ attachment and exeoution. 

AOENTS. — Oorporatioiu exiBting by the laws of another 
state or of a foreign jurisdiction, may sue or be sued by their 
corporate name in this state; and if they have property in 
this state it may be attached and appraised and set off on 
execution, as the property of non-resident individuals. The 
acts of their agents have the same effect as the acts of agents 
of foreign private persons, unless prohibited by law. -^ B. S., 
c. 47, § 76. 

The doctrine that the charter of a private corporation 
creates a contract between the corporators and the govern- 
ment, which cannot be impaired by subsequent legislation, 
can never be invoked by foreign corporations. Their char- 
ters may create contracts between them and the govern- 
ments by which they are granted, but not between them and 
other governments. No state or government can create a 
corporation and confer upon it the right to do business in 
another state, or within another jurisdiction, in violation of 
the local law. Not only their manner of doing business, but 
the kinds of business which they may do, are entirely and 

1. For service of process on a foreign corporation acting as 
trustee under mortgage given hy a domestic corporation, see $ 154, 
ante. For service on foreign corporation trusteed, see $ 157, ante. 
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unrestrictedly under the control of the local legislative 
authority.* 

Private corporations existing by the laws of other states, 
have power to sue in their corporate name in this state ; but 
their existence must be proved by satisfactory evidence, like 
any other material facts. To deny the existence of such a 
corporation the defendant must plead in abatement.^ Like- 
wise an action may be maintained in the courts of this state 
against a corporation established by the legislature of an- 
other state. In such an action jurisdiction is conferred upon 
the courts of this state, in behalf of a citizen of this state, by 
an attachment of defendant's property under our trustee 
process.^ But it seems that no action can be maintained in 
this state against such a corporation, if by its charter, the 
jurisdiction of such action is expressly limited to the courts 
of its own state.s 

Corporations existing under the laws of another state, 
exercising the privilege of doing business in this state, be- 
come subject to its laws.® And a tax on such privilege is 
valid.*^ 

The judgment of the courts of another state, decreeing a 
dissolution and appointing receivers to wind up the concerns 
of a corporation created by its laws, will not prevent an 
action commenced against such corporation here, prior to 
such dissolution, from proceeding to judgment, unless it be 
shown that the corporation is utterly extinct. It is not suffi- 
cient to show that, by the law and usage in the court of the 
state where such decree of dissolution is passed, such cor- 
poration is permanently dissolved, although it still has a 
qualified existence, capable of being a party to a judgment 
there.® 

2. Dryden v. Grand Trunk Railway, 60 Me., 512. 

3. Savage M. Co. v. Armstrong, 17 Me., 34. 

4. Williams v. New England Insurance Co., 29 Me., 405. So a for- 
eign corporation may be summoned as trustee. 

5. See Williams v. New England Insurance Co., 29 Me., 465; Boyn- 
ton v. Middlesex Insurance Co., 4 Mete, 212. 

6. Cousens v. Lovejoy, 81 Me., 467. 

7. Dryden v. Grand Trunk Bailway, 60 Me., 512; State ▼. Western 
Union Telegraph Co., 73 Me., 518. 

8. Hunt v. Columbian Insurance Co., 55 Me., 290. 
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The legal authority of receiveis, duly appointed in an- 
other state, is co-extensive with the jurisdiction of the court 
by which they were appointed. But comity does not require 
the courts of this state to permit receivers, appointed by the 
court of another state, to exercise privileges detrimental to 
our own citizens, while pursuing appropriate legal remedies 
here.® 

A corporation created by the laws of another state has its 
residence in such state, and does not gain a citizenship in 
this state by doing business here, although it occupies a store 
here which is managed by clerks and agents residing here, 
and pays taxes on its stock of merchandise here.^ 

A state has the right to prohibit a foreign corporation 
from doing business within its borders unless such prohibi- 
tion is so conditioned as to violate some provision of the 
Federal Constitution.^® 

In the construction of a special charter granted by the 
legislature of another state, an interpretation made by the 
highest court of that state is entitled to great weight if it 
is not absolutely conclusive. ^^ 

§ 222. LIMITATION OF ACTIONS. — Any foreign cor- 
poration doing business continnously in this state, and hav- 
ing constantly an officer or agent resident herein, on whom 
service of any process may be made, shall be entitled to the 
benefit of all provisions of law relating to limitation of 
actions the same as domestic corporations. — R. S., c. 83, 
§107. 

(b) Cases of personal liability of Maine stock- 
holder in foreign corporation, 

§ 223. DECISIONS. 

The cause of action **on any contract or liability expressed 
or implied" (B. S., c. 83, § 85) does not accrue the moment 

8. Hunt v. Columbian Insurance Co., 55 Me., 290. 

9. Hammond Beef & Provision Co. ▼. Best, 91 Me., 431. 

10. Security Mutual Life Ins. Co. v. Prewitt, 202 U. S., 246. 

11. Larkin v. Knights of Columbus, 188 Mass., 22. 
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the contract is made or the liability is incurred, but only 
when there is a breach of duty. 

The statutory duty ol a stockholder in a Minnesota cor- 
poration to contribute t) the payment of the debts of the 
corporation does not arise at the time of the insolvency of the 
corporation, nor until it has been judicially determined that 
a resort to the liability of the stockholders is necessary and 
authority is given to enforce it. There is no breach of duty 
by the stockholders, and the cause of action upon such liabil- 
ity does not accrue until then. 

Where a Minnesota corporation was adjudged insolvent 
May 20, 1893, but the fact and amount of the deficiency of 
the corporate assets to pay corporate debts were not ad- 
judicated until Nov. 5, 1897, when a special receiver was ap- 
pointed to collect the amount of such deficit from the stock- 
holders, the duty of the stockholders to make contribution 
did not arise till the latter date, and an action begim within 
six years from that date, Nov. 3, 1897, is not barred by our 
statute of limitations. ^2 

In an action brought by a receiver of a foreign corpora- 
tion in this state to enforce the double liability of the defend- 
ant, who w^as a non-resident stockholder in a Minnesota 
banking corporation, and which was heard on demurrer to 
plaintiff's declaration setting out all the facts, it is held that 
the defendant, a non-resident stockholder, is bound by the 
decrees of the Minnesota court in which the parent suit was 
instituted under the statutes of that state and whereby, the 
assets of the corporation having been sequestered, the plain- 
tiff was appointed receiver for creditors. 

It is not essential that non-resident stockholders who were 
not in reach of the process of the court and against whom 
it could not render a personal judgment, should be made 
parties to such a suit, and that for the purpose of ascertain- 
ing the assets and liabilities of the corporation they were 
represented by the corporation, or by its general receiver 
appointed prior to the institution of the suit, and as to such 
matters they are bound by the adjudication though not per- 

12. Hale v. CoBhinan, 96 Me., 148. 
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sonally made parties. Such non-resident stockholders, how- 
ever, are not concluded by the finding upon the ultimate 
question of their individual liability, nor as to the measure 
of such liability, which is not an asset of the corporation, 
and in which neither the corporation nor its receiver has any 
legal interest to render them representatives of the stock- 
holders. 

For the purpose of enforcing the liability of stockholders, 
under the Minnesota statute, the plaintiff in his capacity 
of creditor's receiver may maintain an action in a state 
jurisdiction other than that of his appointment. It is not 
necessary to hold that the plaintiff's receiver succeeded to 
the rights of either the corporation or of the creditors. His 
authority emanates directly from the statute under which he 
was appointed. It appears from the declaration in the writ 
that he was expressly authorized, and directed by a decree 
of the Minnesota court, to institute in his own name as 
receiver all auxiliary actions necessary to enforce the liabil- 
ity of non-resident stockholders. The principle of comity 
between states is broad enough to extend recognition to the 
plaintiff in the courts of this state. It concerns the due ad- 
ministration of justice that all stockholders, wherever they 
reside, should be compelled by proceedings somewhere to 
perform the st&tutory obligations towards creditors of the 
corporation, which they have assumed by becoming stock- 
holders. An 'increasing tendency has been observable, in 
both state and federal jurisdictions during the last decade, 
to sanction the enforcement of these obligations extra-terri- 
torially in any court of competent jurisdiction, except where 
the rights of a citizen in the state of the forum are thereby 
prejudiced, or the public policy of such state is contravened. 

It is apparent that no rights of domestic creditors can in- 
tervene, since the law creating the stockholders' liability 
declares that it shall be enforced for the benefit of all credi- 
tors of the corporation. The Minnesota statute authorizing 
the collection from stockholders of only so much as may be 
necessary to satisfy the debts of the corporation and requir- 
ing a pro rata distribution of it among all the creditors, is 
seen to be free from the less equitable features of those stat- 
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utes which authorize a single creditor, without a pro rata 
assessment, to maintain an action against a single stock- 
holder for his own benefit and not for the benefit of all the 
creditors.^® 

A suit in equity by creditors of an insolvent Colorado cor- 
poration, on behalf of themselves and other creditors who 
may choose to come in, against Maine creditors alone, to en- 
force their double liability under the statute of that state, 
Session Laws of Colorado, 1885, page 264, section one, 
cannot be sustained. The statute contemplates only a pro 
rata contribution by all the stockholders, sufficient to sat- 
isfy creditors. Hence only a suit in equity to which the cor- 
poration is a party, brought for the benefit of all creditors 
against all the stockholders, can be maintained. The courts 
of Maine have no jurisdiction over the corporation. The 
court of Colorado which has such jurisdiction is the only 
court which can finally ascertain the deficiency of assets and 
the amounts due the several creditors. The stockholders 
also by virtue of their membership in the corporation are 
within the jurisdiction of that court so far as is necessary 
for the determination of their rights and liabilities among 
themselves. Matters of procedure and practice are gov- • 
erned by the law of the forum where the remedy is sought. 
The rights of a citizen of the forum should not be prejudiced 
or the public policy of the state contravened. It is against 
the policy of this state to enforce a remedy against its citi- 
zens upon a liability created by a statute of Colorado, which 
places them in a worse position than that occupied by citi- 
zens of that state whose liability under the same statute is 
sought there to be enforced.^* 

The double liability imposed by the constitution and stat- 
utes of Kansas upon stockholders in corporations organized 
under the laws of that state, though statutory in its origin, 
is contractual in its nature. As such it is not local but tran- 
sitory ; and a creditor of the corporation, who has obtained 
a judgment against it in Kansas, may maintain an action in 

■ 

13. Cbilds v. Cleaves, 95 Me., 498. 

14. Abbott V. Goodall, 100 Me., 231. 
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the courts of this state against a stockholder residing here to 
enforce his liability under such contract. The stockholder 
is bound by the contract into which he entered when he ac- 
cepted his stock ; and where by the laws of the state under 
which the corporation was organized he is liable severally 
and individually, and not jointly and ratably, he cannot ob- 
ject that his fellow stockholders are not joined with him as 
defendants, or that it will be difficult for him to enforce con- 
tribution from them. If the same statute of a foreign state 
which creates the remedy prescribes the time within which 
an action must be brought, the period of limitation becomes 
a part of the right itself, and at its expiration the right is 
extinguished. If, however, the period of limitation is not 
prescribed by the same statute which confers the right, but 
is found in a general statute of limitations of the foreign 
state, it becomes a law relating to the remedy, and has no 
extra-territorial force. The statute invoked by the defend- 
ant is a part of the general statute of limitations of the state 
of Kansas. It is not an integral part of the right itself, 
which goes with it everywhere that the right is sought to be 
enforced. It applies only when the remedy is sought in Kan- 
sas, and cannot follow the right beyond the bounds of that 
state. ^^ 

15. Pulsifer v. Greene, 96 Me., 438. 
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CHAPTER XVL 

BECEIVERS. DISSOLUTION. 

(a) Receivers, 

§ 224. OASES APPLICABLE. INJUNCTIONS AND 
PBOCEEDINOS. — Whenever any corporation shall become 
insolvent, or be in imminent danger of insolvency, or when- 
ever through fraud, neglect or gross mismanagement of its 
affairs, or through attachment, litigation or otherwise, its 
estate and effects are in danger of being wasted or lost, or 
whenever it has ceased to do business, or its charter has ex- 
pired or been forfeited, upon application of any creditor or 
stockholder by bill in equity filed in the supreme judicial 
court in the county in which it has an established place of 
business, or in which it held its last stockholders' meeting, 
upon which bill such notice shall be given as may be ordered 
by any justice of such court, in term time or vacation, such 
court may, if it finds that sufficient cause exists, issue an in- 
junction, both temporary and permanent, restraining said 
corporation, its officers and agents, from receiving any 
moneys, paying any debts, selling or transferring any assets 
of the corporation, or exercising any of its privileges or 
franchises until further order, and may at any time make 
a decree dissolving said corporation. — Public Laws, 1905, 
c. 85, § 1. 

The Supreme Court of this state has practically annulled 
this ill-considered and vicious statute in a majority of cases, 
as the opinion in Moody v. Port Clyde Development Co. (not 
yet published) will clearly show. The facts of the case, as 
stated in the opinion, are that the defendant company was 
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sued and its real estate attached, service having been made 
upon its president. Shortly afterward he filed a bill in 
equity under the provisions of this chapter, alleging among 
other things, that he was a stockholder and creditor and that 
the corporation was in imminent danger of insolvency and 
that the estate and effects of the company, through attach- 
ment and litigation, were in danger of being wasted. The 
bill prayed for an injunction and a receiver. Immediately 
thereafter the company appeared by its attorney, admitted 
the truth of every allegation and a decree of the court was 
secured granting the prayer of the bill and appointing a 
receiver. Later, the plaintiff in the suit at law filed a peti- 
tion alleging among other things that the acts of the re- 
ceiver would be in violation of the National Bankruptcy 
Law and the question before the court was that the court had 
no jurisdiction because at the time of filing the petition for 
the appointment of a receiver, the defendant corporation was 
insolvent. Secondly, that the Act of 1905, under which the 
receiver purported to have been appointed, was in effect an 
insolvent law and thirdly, because when said receiver pur- 
ported to have been appointed, the National Bankruptcy 
Law had been and was then in operation and therefore sus- 
pended and rendered inoperative the statute of 1905 and 
thus deprived the said Court of any jurisdiction in the mat- 
ter of appointing a receiver by virtue of such statute. The 
Court held that the Development Company was insolvent, 
that the law, or the clause of it relating to insolvency, was 
an insolvent law and that it was suspended and rendered in- 
operative by reason of the National Bankruptcy Law and 
therefore the court had no jurisdiction. 

§ 226. REOEIVEBS. ATTACHMENTS. — At the time 
of ordering any such injunction or at any time afterwards 
during its continuance, such court may also appoint one or 
more receivers to wind up the affairs of the company, who 
shall be duly sworn, and give bond in such sum and upon 
such conditions as such court shall determine, and shall at 
all times be subject to the direction and control of the court, 
which may at any time remove said receiver and appoint 
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another in his place. All attachments made within thirty 
days before the filing of any such bill in equity, wherein a 
receiver is so appointed, shaU thereupon be dissolved. — Pub- 
lic Laws, 1905, c. 85, § 2. 

§ 226. POWERS AND DTTTIES OF RECEIVEBS. — 
Such receiver shall have power to institute or defend suits 
at law or in equity, in his own name as receiver, to demand, 
collect and receive all property and assets of said corpora- 
tion, to sell, transfer, or otherwise convert the same into 
cash, and to conduct and carry on the business of said cor- 
poration, as ordered by the court, if it appears for the best 
interests of all concerned. He shall report to the court at 
least as often as every six months a statement of all the 
assets and liabilities of said corporation, and from time to 
time shall distribute the assets of said corporation as pro- 
vided in section seventy-nine of chapter forty-seven. — Pub- 
lic Laws, 1905, c. 85, § 3. 

§ 227. CLAIMS. — Whenever a receiver is appointed as 
above, the court shall limit a time, not less than four months, 
of which decree notice shall be given, within which all 
claims against said corporation shall be presented, and make 
such order for the manner of hearing and proving the same 
as may be just and proper. — Public Laws, 1905, c. 85, § 4, 
as amended by Public Laws, 1907, c. 137. 

§ 228. SALE OF PBOPEBTY AND FBANCHISES. — 
Said court may in its discretion, in lieu of decreeing the dis- 
solution of such corporation, order the receiver to sell its 
property and franchises; and the purchaser thereof shall 
succeed to all the rights and privileges of such corporation, 
and may reorganize the same under the direction of said 
court. At any sale of such property at public auction, the 
court may, in its discretion, authorize the receiver to accept 
in pasrment, duly allowed claims against such corporation, 
at a proper valuation. — Public Laws, 1905, c. 85, § 5. 

§229. EQXTITT JURISDICTION OF COUBT. — The 
court shall have jurisdiction in equity of all proceedings 
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hereunder and may make such orders and decrees as equity 
may require. — Public Laws, 1905, c. 85, § 6. 

(b) General provisions relating to dissolution. 

§ 230. CAUSES FOB DISSOLUTION. 

A eorporation may be dissolved by expiration of its char- 
ter; by act of the legislature, where power for the purpose 
is reserved when the charter is granted, either in terms, or, 
as in this state, by general statutes; by surrender of the 
charter and the acceptance of such surrender by the state ;^ 
by loss of all or an integral part of its members, so that 
they cannot be restored and the corporate functions re- 
sumed; by forfeiture which must be declared by judgment 
of court ;2 by proceedings under the statute relating to 
receivers, §§ 224-229, ante; or by voluntary winding up 
under the statute, §§ 235-237, post. But a corporation is not 
dissolved by failure to elect officers,^ nor by insolvency 
without legal proceedings and decree of court,* nor by a sale 
of its franchise or assets,^ nor by ceasing to exercise its 
powers,® nor because its stockholders and directors consider 
it defunctJ 

The statutes of the state now provide for dissolution in cer- 
tain cases on creditor's or stockholders' bill. These provi- 
sions are to be found in §§ 224-229, ante. 

As a general rule, in the absence of statutory authority, a 
court in equity will not dissolve a corporation upon the ap- 
plication of a stockholder, nor will it lay hold of the prop- 



is Boston Glass Manufactory y. Langdon, 24 Pick., 49. 
.2. See Penobscot Boom v. Lamson, 16 Me., 224; Hodsdon v. Cope- 
land, 16 Me., 314. An information in the nature of a quo warranto, 
filed by the attorney general, is the proper remedy in cases of non- 
feasance, or malfeasance, abuse of power, or misuse of privilege by 
domestic corporation, and judgment of ouster and seizure is the 
proper judgment thereon. Beed v. 0. & O. Canal, 65 Me., 132. See 
also State v. Oldtown Bridge Corporation, 85 Me., 17. 

3. Knowlton v. Ackley, 8 Cush., 93. 

4. Boston Glass Manufactory v. Langdon, 24 Pick., 49. 

5. BoUins v. Clay, 33 Me., 132. 

6. BoUins v. Clay, 33 Me., 132; Baptist Meeting House Proprie- 
tors V. Webb, 66 Me., 398. 

7. See BoUins v. Clay, 33 Me., 132. 
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erty of a going concern, and by means of a receiver wind up 
its business and distribute the assets, because that would be 
tantamount to a dissolution. To this rule the only well-rec- 
ognized exceptions are, when it has become impossible to 
accomplish the chartered purposes of the corporation, or 
when its affairs have been so managed that failure or ruin is 
inevitable.® 

§ 231. OOBPOBATE ASSETS, HOW VESTED ON DIS- 
SOLUTION. — When a corporation is dissolved, its real and 
personal estate is vested in the persons who were at the 
time shareholders, as tenants in common according to their 
interests. — R. S., c. 47, § 95. 

When the directors of a bank, just before the expiration 
of its charter, transfer property to trustees for the benefit 
of the stockholders, all interest which the corporation had 
in the property terminates, the legal interest vests in the 
trustees, and the beneficial interest in the stockholders.® 

§ 232. QUALIFIED EXISTENCE AFTER DISSOLU- 
TION. — Corporations, whose charters expire or are other- 
wise terminated, have a corporate existence for three years 
thereafter; to prosecute and defend suits; to settle and 
close their concerns; to dispose of their property; and to 
divide their capitals. — R. S., c. 47, § 77. 

In an action brought by a corporation to recover damages 
for the violation of an alleged contract, the defendant filed 
a motion to dismiss the suit upon the ground that the plain- 
tiff's charter had expired and that the three years subse- 
quent thereto, within which, under the above section, the 
corporation could prosecute and defend suits, had also ex- 
pired. The suit was brought within the three years. Itrwas 
held that the charter of the plaintiff corporation having ex- 
pired and that the three years thereafter having also ex- 
pired, the plaintiff had no corporate existence and could 

8. Ulmer v. Maine Beal Estate Co., 93 Me., 324. See $ 224, ante. 

9. Stevens v. Hill, 29 Me., 133. 
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neither recover judgment nor suffer one against itself, and 
that the action was rightfully dismissed.^^ 

Under a statute which provided that the corporate exist- 
ence of a bank should continue for three years with all the 
powers necessary for collecting the debts then due the cor- 
poration, selling and conveying its property and finally 
closing its concerns; it was held to be within the scope of 
its authority to take a new note in payment of one then held 
by the bank, although the endorsers on the two notes were 
not the same.^^ 

But where the charter of a corporation has been repealed 
by the legislature, and receivers appointed by its provisions 
to close up its affairs thereunder, this section has been held 
inoperative. In such a case the corporation is incapacitated 
to sue or be sued except for the objects confided to the re- 
ceivers and a judgment against it is erroneous.^^ 

§ 233. DISTRIBUTION OF ASSETS AND PAYMENT 
OF DEBTS. — The debts of the corporation shall be paid in 
full by such trustees, when the funds are sufficient; when 
not, ratably to those creditors, who prove their debts, as the 
law provides, or as the court directs. Any balance remain- 
ing shall be distributed among the stockholders or their 
legal representatives in proportion to their interests. — B. 
S., c. 47, § 79. 

§ 234. BECOBD OF DISSOLUTION TO BE FILED 
WITH SECBETAB7 OF STATE. — A copy of every decree 
or judgment dissolving a corporation or forfeiting its char- 
ter shall be forthwith filed by the clerk of the court in the 
office of the secretary of state and there recorded. — R. S., 
c. 47, § 83. 



10. Maine Shore Line Railroad v. Maine Central Railroad, 92 Me., 
476. 

11. Mariners' Bank v. Sewall, 50 Me., 220. See Folger v. Chase, 18 
Pick., 63. 

12. Read v. Frankfort Bank, 23 Me., 318; Whitmbn v. Cox, 26 Me., 
335; Bee also Merrill v. Suffolk Bank, 31 Me., 57; Rankin v. Sherwood, 
33 Me., 509. 
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(c) Dissolution by vote of corporation and 

decree of court. 

§ 235. VOLUNTABT PBOOEEDINOS FOB WINDINO 
UP. — Except where otherwise provided by statute, when- 
ever at any meeting of its stockholders, legally called there- 
for, such stockholders vote to dissolve such corporation, 
a bill in equity against the same for dissolution thereof, may 
be filed by any oflicer, stockholder or creditor in the supreme 
judicial court, in the county in which it has an established 
place of business, or in which it held its last stockholders' 
meeting; upon said bill, such notice shall be given as may be 
ordered by any justice of said court, in term time or vaca- 
tion, and upon proof thereof, such proceedings may be had 
according to the usual course of suits in equity, that said 
corporation shall be dissolved and terminated. Upon proof 
that there are no existing liabilities against said corporation, 
and no existing assets thereof, requiring distribution among 
the stockholders, said court may dissolve said corporation 
without the appointment of trustees or receivers. — R. S., c. 
47, § 80. 

§ 236. RE0EIVES8 AND TRUSTEES. — Said court has 
jurisdiction in said cause to appoint receivers, issue injunc- 
tions, and pass interlocutory decrees and orders, according 
to the usual course of proceedings in equity; and shall, 
moreover, upon dissolving said corporation, or upon termin- 
ating its charter, appoint one or more trustees, who shall 
have all the powers conferred upon similar trustees by sec- 
tions seventy-seven,^' seventy-eight,^^ seventy-nine^^ and 
eighty-nine,^^ or by any other law of the state, with such 
special powers as may be given them by said court. But, 
notwithstanding the appointment of such trustees, said court 
may superintend the collection and distribution of the assets 
of said corporation, and may retain said bill for that pur- 
pose. — R. S., c. 47, § 81. 

13. See $ 232, ante. 

14. $ 78 of c. 47, B. S., repealed by Public Laws, 1905, c. 85. % 7. 

15. $ 233, ante, 

16. \ 95, ante. 
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§ 237. NO PEBSON RELIEVED FBOM UABILITT. — 
Nothing in the two preceding sections relieves any officer, 
shareholder or other person from any liability, except as 
provided therein. — B. S., c. 47, § 82. 
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PRECEDENTS AND FORMS, 

ORGANIZATION. 



1. Articles of Association, xmder c. 47, § 6. 

In accordance with the provisions of the Revised Statutes 
of the State of Maine, chapter 47, sections 6, 7, 8, 10 and 39, 
and all acts amendatory thereof or additional thereto, we 
the undersigned, whose residences are stated opposite our 
respective signatures, hereby associate ourselves together by 
these written articles of agreement for the purpose of 
organizing a corporation under the laws of Maine, for the 
purpose of (here state the purposes.)^ 

[The capital stock of said corporation shall be — dollars 
divided into — shares of the par value of — dollars each.]^ 

[The capital shall consist of — shares of the par value of 
— dollars each of which — shares shall be common stock and 
— shares shall be preferred stock. Said preferred stock shall 
be entitled (Here state the terms of the preference.)]^ 

Said corporation shall be located at Portland, in the 
County of Cumberland and said state, and shall have its 
office at said Portland. 

The first meeting shall be held in accordance with and for 
the purposes enumerated in section 7, of said chapter 47, and 
all acts amendatory thereof or additional thereto, at said 
Portland, on the — day of — , A. D. 190 — , at — o'clock — M. 

[The first meeting for the purpose of organizing said cor- 
poration, adopting a corporate name, defining the purposes 
of the corporation, fixing the amount of the capital stock 
and the par value of the shares thereof, electing all necessary 
officers, and adopting a code of by-laws shall be held, etc.]' 

.1 Purposes should be carefully drawn. See $ 1, ante. Precedents 
for special purposes are given on pages 193-200, post. 

2. May be omitted. 

3. Alternative form to that given above. 
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Dated at Portland, this — r day of — , A. D. 190 . 

Names. Residences. 

A. B. Portland, Maine. 

C. D. Boston, Mass. 

E. P. New York, N. Y. 



2. Notice of Hnt Meeting on Articles of Association.' v^t 

I, A. B., one of the above signers, hereby give notice that 
the first meeting of the above associates will be held at the 
time and place specified in the above agreement of associa- 
tion, and for the purposes enumerated therein which is 
hereby made a part of this notice. A. B. 

(Date) 



3. Proof of Notice of First Meeting by Publication. 

(Date) 
I hereby certify that I gave due notice of the foregoing, 
by causing the printed notice hereto attached, marked ''A," 
to be published in the — , a newspaper published at said — , 
on the — day of — , A. D. 190 , which said printed notice I 
cut from said newspaper of said date. A. B. 

State of Maine, 

County of Cumberland. Portland, — , 190 . 

Personally appeared the above named A. B., who being 
duly sworn, made oath that the above statement by him 
subscribed is true. 

Before me, X. Y. 

Justice of the Peace. 



3%. Waiver of Notice of Meeting of Associates for Organisation, 
under R. S., c. 47, $7, as amended Public Laws, 1907, c. 86, $ 1» ( $ 3 
ante), ''We, the undersigned, being all the signen of the foregoing 
Articles, hereby waive notice and & as a place for the first meeting 
required under Section seven of Chapter forty-seven of the Revised 
Statutes of Maine, of 1903, and all acts amendatory thereof and addi- 
tional thereto, the office of — , Number — Street, Portland, Maine, 
and the time as the — day of — A. D. 190 , at — M. " 



Igg A MANUAL OF 

4. Proof of Notice of Fint Meeting by Service Endorsed 

on Articles of Association. 

I, the within named A. B., hereby certify that I made due 
service of the foregoing notice on each signer of the articles 
of association made a part of said notice [more than] four- 
teen days prior to the date named therein for said meeting. 

A. B. 



6. Acknowledgement of Notice of First Meeting by 

Service. 

We hereby acknowledge we duly received the notice, of 
which the above is a true copy, on [prior to] this — day of 
— , 190 . 



6. Record of the First Meeting of a Corporation organ- 
ised Under the General Law. 

A meeting of the associates above named was called to 
order at the office of — , in the city of Portland, County of 
Cumberland and State of Maine, on the — day of — , at — 
o'clock — M. 

Present: A. B., C. D., E. F. 

A. B. was chosen chairman and C. D. was chosen secretary 
of this meeting. 

The secretary was then duly sworn according to the fol- 
lowing original oath : 

State of Maine, 

County of Cumberland, s.s. Portland, Maine. 

Personally appeared on this — day of — , 190 , C. D. who 
being duly sworn, made oath that he would faithfully and 
impartially and according to law perform the duties of secre- 
tary of this meeting of associates to organize a corporation 
under the laws of the State of Maine. 

Before me, 

L. L. 
(Official character) 
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A. B. presented the original of the foregoing articles of 
agreement,^ notice [and affidavit,] [and acknowledgement 
of notice] and after the same were read they were placed on 
file by the secretary, as part of the records of this meeting. 

Voted^ to organize a corporation according to the provi- 
sions of the foregoing agreement under sections 6, 7, 8, 10 
and 39 of chapter 47 of the Revised Statutes of Maine, and 
of all acts amendatory thereof or additional thereto. 

Voted that the name of such corporation shall be the — 
Company. 

Voted that the purposes of such corporation shall be as 
specified in the foregoing articles of agreement, to wit: — 
(Insert purposes.) 

Voted that said corporation shall have its location at Port- 
land, in the County of Cumberland and State of Maine. 

Voted that the capital stock of such corporation be fixed 
at — dollars, divided into — shares of the par value of — 
dollars each.' 

Voted to adopt the following By-Laws P 

Voted to proceed to the election of directors by written 
ballot, and A. B., C. D. and E. P. had — votes, being a ma- 
jority of [or all] the votes cast, and they were severally de- 
clared to be duly elected directors. 

Voted to proceed to the election of president by written 
ballot, and A. B. had — votes, being a majority of [or all] 
the votes cast, and he was declared to be duly elected presi- 
dent. 

Voted to proceed to the election of treasurer by written 
ballot, and E. P had — votes, being a majority of [or all] 
the votes cast, and he was declared to be duly elected treas- 
urer. 

4. The record book usually begins with a copy of the Articles of 
Association, the notice and proof thereof. 

5. There is no objection to the more lengthy forms usually em- 
ployed, such as ' ' On motion, duly seconded, it was voted, * ' etc. 

6. Of course this vote must be varied if there are special classes of 
stock. It has been impossible to give precedents for preferences since 
they vary so much that such would be practically useless to the 
draughtsman. 

7. For various forms of by-laws, see pages 201-219, post. 
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Voted to proceed to the election of clerk by written ballot, 
and H. G. had — votes, being a majority of [or all] the 
votes cast, and he was declared to be duly elected clerk. 

Voted to open subscriptions for stock of sHid corporation, 
which was accordingly done, with the following result, as 
appears by the original subscription on file with the clerk, 
of which the following is a true copy :® 

(Date) 

We, the undersigned, severally agree each with the other, 
in consideration of the mutual agreements hereinafter con- 
tained, to pay for and receive the number of shares, capital 
stock in the — Company, set against our respective names : — 



Names, 


Residences, 


No, of Shares, 


A. B. 


Portland, Maine, 


One. 


C. D. 


Boston, Mass., 


One. 


E. P. 


New York, N. Y., 


One. 



[I hereby acknowledge the receipt of the foregoing sub- 
scriptions in cash at par. 

Treasurer,]^ 

Voted to prepare the certificate, setting forth the name 
and purposes of said corporation and other particulars, as 
required by section 8 of said chapter 47, and the same was 
accordingly done. 

Voted to adjourn. 

A true record, 

ATTEST: Q J) 

Secretary of the foregoing meeting of associates,^^ 



7. Batification of Records of First Meetmg.^^ 
We, the undersigned being all the signers of the foregoing 
articles of agreement, hereby certify that we were all present 
at the foregoing meeting of associates, as appears by the 

8. This important agreement should be varied to suit the particular 
case. Preferences should be stated. 

9. Should be omitted unless the foregoing subscriptions are paid. 

10. No other business than that enumerated in section seven of chap- 
ter forty-seven, R. S., as amended by Public Laws, 1907, c. 86, ( 1, 
($4, ante) can properly be transacted. 

11. May be omitted. 
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above mentioned records thereof, which said records we 
hereby ratify and consent to. 

(Signatures) 

8. Oertiflcate of Organisation of a Corporation Under the 

General Law.^^ 

STATE OF MAINE. 

The undersigned, officers of a corporation organized at 
— , at a meeting of the signers of the articles of agreement 
therefor, duly called and held at — , in the — of — , on — 
the — day of — , A. D. 190 , hereby certify as follows : — 

The name of said corporation is — 

The purposes of said corporation are — 

The amount of capital stock is — 

The amount of common stock is — 

The amount of preferred stock is — 

The amount of capital stock already paid in is — 

The par value of the shares is — 

The names and residences of the owners of said shares are as 
follows : — 

Names, Residences, No. of Shares. 

Oommon. I Preferred. 



Said corporation is located at — , in the County of — 

The number of directors is — and their names are — 

The name of the clerk is — and his residence is — 

The undersigned — is president ; the undersigned — is treas- 
urer ; and the undersigned — 

are a majority of the directors of said corporation. 

Witness our hands this — day of — , A. D. 190 . 

President. 

Treasurer. 

Directors. 



12. This form, or one substantially like it, is now furnished by the 
Secretary of State. 
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State of Maine, 

88. A. D. 190 . 

Then personally appeared — and severally made oath to 
the foregoing certificate, that the same is true. 
Before me, X. Y. 

Justice of the Peace. 
(Attorney General's certificate of approval.) 



9. Power of Attorney to Act at 
Bjiow all Men by these Presents, That I, L. K., of C, in the 

m 

County of D., and State of C, hereby constitute and appoint 
E. F. my true and lawful attorney for me and in my name 
and stead to attend the meeting of associates, and any ad- 
journment thereof, to be held at the office of — , at Portland, 
Maine, on the — day of — , A. D. 190 , for the purpose of 
organizing a corporation, under the provisions of chapter 
47, Revised Statutes of Maine, and all acts amendatory 
thereof and additional thereto, in accordance with articles 
of association, framed under the provisions of said chapter 
and acts, dated the — day of — , A. D. 190 , and signed by 
myself and others, and to vote at all such meetings in my 
name at his discretion, and to subscribe and pay for stock in 
said corporation to an amount not exceeding — dollars par 
value. 

Hereby granting unto my said attorney full power and 
authority to act in my name and stead, concerning the prem- 
ises, as fully and effectually as I might do if personally 
present. 

In Witness Whereof, I have hereunto set my hand and seal 
this — day of — , A. D. 190 . 

Executed and delivered, (Signature) 

in presence of 

10. Certificate of Organization of Corporation Chartered 

by Special Act.^' 

STATE or KAIHB. 

The undersigned being the president, treasurer and a ma- 
jority of the directors of a corporation chartered by special 

13. a 14, 15, ante. 
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act of the legislature hereby certify as follows : 

The name of said corporation is — 
The date of the approval of the charter is — 
Said charter was accepted and said corporation organized 
at Portland, in the county of Cumberland, on the — day of 
— , A. D. 190 . 

The purposes of said corporation are^* — 
The amount of capital stock as fixed by charter is^* — 
[which may be increased from time to time to an amount not 
exceeding^* — ] [The present amount of capital stock 
isi* — ] 

The amount already paid in on the capital stock is — 
The par value of the shares is — [State preferences, etc., if 
any] 

The names and residences of the owners of said shares and 
the number of shares owned by each are as follows : — 
Said corporation is located at Portland, in the County of 
Cumberland. 

The number of directors is — and their names are — 
The undersigned — is president of said corporation; the 
undersigned — is treasurer, and the undersigned — are a 
majority of the directors of said corporation. 

President. 

Treasurer. 

Directors. 

(Oath) 



PUBPOSES.^^^ OENEBAL CLAUSES. 

11. To Manufacture and Sell : 

To manufacture, purchase, or otherwise acquire, hold, own, 
mortgage, sell, assign and transfer, invest, trade, deal in and 
with goods, wares and merchandise, materials and property 
of every class and description. 

14. These statements should follow the language of the charter. 

15. Only a few general suggestions are given because the draughts- 
man can readily adapt any one of them to any particular business. 
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12. To Construct Works, Ac : 

To construct bridges, buildings, hotels, machinery, facto- 
ries, plants, ships, boats, engines, cars and other equipment, 
railroads, docks, slips, elevators, water works, gas works and 
electric works, telegraph and telephone lines, viaducts, 
aqueducts, canals and other ways and any other means of 
transportation, and to dispose of, maintain and operate the 
same. The business of constructing and operating railroads 
or aiding in the construction thereof, telegraph or telephone 
companies, and gas or electrical companies, shall be carried 
on only in other states and jurisdictions when and where 
permissible under the laws thereof. 

13. To Acquire Patents, Trade-marks, Oood-will, etc. : 
To apply for, obtain, register, purchase, lease or other- 
wise to acquire, and to hold, use, own, operate and introduce, 
and to sell, assign or otherwise to dispose of, any trade- 
marks, trade-names, patents, inventions, improvements and 
processes used in connection with, or secured under letters 
patent of the United States, or elsewhere, or otherwise ; and 
to use, exercise, develop, grant licenses in respect of, or 
otherwise to turn to account any such trade-marks, patents, 
licenses, processes and the like, or any such property or 
rights; including the good-will of any invention, patent, 
process and business. 

14. To Purchase, Hold, Ac., Real and Personal Property: 

To purchase, hold, sell, use, lease and mortgage any real 
and personal property necessary or incidental to the business 
of the Company. 

15. To Engage in Other Business : 

To engage in any other manufacturing, mining, construc- 
tion or transportation business of any kind or character 
whatsoever, and to that end to acquire, hold, own, and dis- 
pose of any and all property, assets, stocks, bonds, and rights 
of any and every kind; but not to engage in any business 
hereunder which shall require the exercise of the right of 
eminent domain within the State of Maine. 
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PURPOSES. SPECIAL CLAUSES. 

16. Advertisiiig. 

To carry on a general advertising business, including the 
business of printers, of stationers, of engravers, of book- 
binders, of book-sellers, of publishers, of advertising agents, 
of dealing and selling newspapers and publications of all 
kinds and descriptions and any other articles or things simi- 
lar to the foregoing, or any of them, or connected therewith. 

17. Asphalt. 

To carry on the business of mining, manufacturing, pro- 
ducing, adapting, preparing and dealing in asphalt, cement 
and concrete and all articles or products of which asphalt, 
cement and concrete form a part. 

18. Automobiles. 

To carry on the business of building, constructing, oper- 
ating and dealing in motors, motor vehicles, machinery and 
equipment in connection with the manufacture and opera- 
tion of vehicles, including all apparatus and machinery 
which may be necessary or useful in connection therewith. 

19. Bakers. 

To manufacture, buy, sell and otherwise deal in bread, 
biscuits, crackers, cakes, confectionery and all other food 
products. 

20. Bicycles. See Automobiles. 

21. Book-binders. See 

22. Book-sellers. See Advertising. 



23. Building Contractors. 

To carry on the business of manufacturing and selling 
materials and supplies for builders and contractors and the 
general business of builders and contractors for the design- 
ing, erection, construction, alteration and improvement of 
buildings, works, plants, factories, bridges, machinery, ships, 
boats, engines, cars and other equipment, railroads, docks. 
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slipsi elevators, and other things, and doing all matters inci- 
dent thereto, including the ownership of interest in any of 
the same, and the ownership, maintenance and operation of 
quarries. The business of constructing and operating rail- 
roads or aiding in the construction thereof, telegraph or 
telephone companies, and gas or electrical companies, shall 
be carried on only in other states and jurisdictions when and 
where permissible under the laws thereof; and the corpora- 
tion shall not engage in any business hereunder which shall 
require the exercise of the right of eminent domain within 
the State of Maine. 

24. Cement. See Asphalt. 

25. Concrete. See Asphalt. 

26. Coal. See Oeneral Mining Company. 

27. Department Store. 

To establish and carry on the business of a general depart- 
ment store, including the buying, selling and manufacture 
of all kinds of merchandise which may lawfully be manufac- 
tured. 

28. Electric and Gkui Lighting, etc. 

To generate and supply electricity for light, heat, power 
and other purposes ; to construct, own and operate lines for 
the conveyance of electric current for telegraph, telephone, 
cable and other purposes; to construct, own and operate 
electric telephone exchanges; to manufacture and supply 
gas for fuel, and illuminating purposes; to light cities, 
towns, villages, buildings and places both public and private, 
by gas or electricity; to make, own, sell or lease all ma- 
chines, instruments, apparatus and other equipment neces- 
sary for the generation and distribution of gas and electric- 
ity or either of them for any purposes; and generally to 
manufacture, use and sell gas and electricity or either of 
them for any and all lawful purposes ; to construct whatever 
works and do whatever may be necessary for the utilization 
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and disposition of the by-products resulting from the opera- 
tion of such works. 

[The business of constructing and operating railroads or 
aiding in the construction thereof, telegraph or telephone 
companies, and gas or electrical companies, shall be carried 
on only in other states and jurisdictions when and where 
permissible under the laws thereof; and the corporation 
shall not engage in any business hereunder which shall re- 
quire the exercise of the right of eminent domain within the 
State of Maine.] ^® 

29. Engraven. See Advertising. 

30. Farm Products. 

To carry on the business of producing, purchasing, selling 
and dealing in butter, eggs, vegetables, cheese, milk, poultry 
and other food, farm, garden and dairy products, and the 
various materials entering into or used in the production 
thereof. To raise, purchase, sell and otherwise deal in 
cattle, and all other live stock. To manufacture, lease, pur- 
chase and sell all machinery, tools, implements, apparatus 
and all other articles and appliances used in connection with 
all or any of the purposes aforesaid, or with selling and 
transporting the products of the corporation. 

31. Oas Companies. See Electric and Oas Lighting, etc. 

32. General Manufacturing Company. 

To carry on and license others to carry on a general busi- 
ness of manufacturing, forging, founding, brazing or other- 
wise working iron, steel and other metals, and to manufac- 
ture, buy, sell, and deal in all compounds, appliances and de- 
vices used in forging, founding, brazing or otherwise work- 
ing iron, steel and other metals. 

To carry on the business and license others to carry on the 
business of manufacturing, constructing, buying, selling, 
leasing, operating, and dealing in and with all kinds of mer- 
chandise, machinery and mechanical devices, tools, instru- 

16. To be used when required. 



X98 ^ MANUAL OF 

ments, equipment, mechanisms, materials, accessories, pat- 
ents, processes, and implements, of every name and nature 
whatsoever. 

To purchase, lease or otherwise acquire all lands, build- 
ings, plants, manufactories, workshops, machinery and other 
equipment of all kinds, and to dispose of, maintain and 
operate the same. 

To acquire and undertake the whole or any part of the 
business, property, assets and liabilities of any person, firm 
or corporation engaged in a business similar to that herein 
provided for or capable of being conveniently carried on in 
connection with the business above described. 

To do all or any part of the above things as principals, 
agents, contractors or otherwise and either alone or in con- 
junction with others, and to do any and all things inciden- 
tal to or convenient for the prosecution of the purposes 
herein contained or any of them and not inconsistent with 
the laws of the State of Maine. 

33. General Mining Company. 

To carry on the business and license others to carry on the 
business of mining, or otherwise extracting or removing, 
milling, smelting, refining, dressing, amalgamating and pre- 
paring for market, lead, zinc, gold, silver, copper, iron, coal 
and all sorts of ore and metal, mineral and other substances 
and stone; manufacturing said zinc, lead, gold, silver, cop- 
per, iron and other ores, metal, mineral and other substances 
and stone into all sorts of merchantable forms, articles and 
things; including lime, cement and similar articles; and 
producing, buying, selling and dealing in such metals, min- 
eral and other substances, stone, lime, cement and other arti- 
cles and processes and all manufactured and unmanufac- 
tured products of the same. 

To manufacture and deal in drills, derricks, mills and 
mining and building implements, tools, machinery and ma- 
terials of every description. 

34. Hotel Business. 

To purchase, own, construct, rent, take on lease or other- 
wise acquire, hotels, restaurants, cottages, lands, water 
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rights, water power, easements, machinery and other effects, 
and to use, convert, operate, conduct, manage, sell, lease or 
otherwise dispose thereof, and to carry on or contract with 
others to carry on a general hotel business. 

To manufacture any and all appliances, necessaries and 
equipments and adjuncts which may be useful or incidental 
to the conduct of said business. 

36. Ice. 

To purchase, store, collect, cut, preserve upon land or 
water, manufacture, sell and deal in ice, together with the 
transaction of all legitimate business incidental thereto or in 
anjrwise connected therewith. 

36. Land and Development. 

To acquire, own, lease, occupy, use, develop and deal in, 
any and all lands, containing coal, copper, iron, manganese, 
stone and other ores, oil, and including any wood lands and 
agricultural lands, or other lands for any purpose of the 
Company, including lands for town sites and building pur- 
poses. 

37. Plumbers. 

To carry on the business of manufacturing, and dealing 
in any and all kinds of plumbing and sanitary fixtures and 
supplies. 



38. Printers. See 

39. PubBsheni. See 



40. Qnarrjring. 

To carry on the business of quarrying, cutting, finishing, 
setting, and dealing in and shipping granite, marble and 
other stones, and making contracts for and erecting build- 
ings, and for the doing of all kinds of stone work and ma- 
sonry. 

41. Stationers. See Advertising. 
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42. Smelting and Refining. 

To carry on the business and license others to carry on the 
business of smelting, refining, amalgamating and preparing 
for market, gold, silver, copper, zinc, iron, lead and coal, and 
all sorts of ore and metal, mineral and other substances and 
stone; manufacturing said gold, silver, iron, copper and 
other ores, metal, mineral and other substances and stone, 
into all sorts of merchantable forms, articles and things; 
and producing, buying, selling and dealing in such metals, 
mineral and other substances and stone, and all manufac- 
tured products of the same. 

43. Steamship. 

For the purpose of carriage of passengers or freight or 
both upon the high seas, or to and from port or ports in this 
state to a foreign port or ports, or to a port or ports in other 
states; and also the carriage of passengers or freight or 
both upon any waters where such corporations may navi- 
gate. 

44. Telegraph and Telephone. 

To carry on the business of constructing, purchasing and 
otherwise dealing in and with telegraphs, telephones and all 
other electrical apparatus for transmission of messages. 

[The business of telegraph or telephone companies shall 
be carried on only in other states and jurisdictions when 
and where permissible under the laws thereof; and the cor- 
poration shall not engage in any business hereunder which 
shall require the exercise of the right of eminent domain 
within the State of Maine.] ^"^ 

46. Warehonsing. 

To carry on the business of warehousing and all the busi- 
ness necessary thereto or useful therefor. 

To construct, hire, purchase, operate and maintain all or 
any conveyances for the transportation in cold storage or 
otherwise by land or water of any and all products, goods or 
manufactured articles. 

17. To be used when required. The above form is not sufficient for 
telephone company organized to do business in this state. 
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BT-LAWS. 
46. Short Form of By-Laws. 

ABTIOLE I. MEETINGS OF SHAREHOLDERS. 

Section 1. The annual meeting of shareholders for the 
election of directors and clerk shall be held in Portland, 
Maine, on the — day of — in each year, at — o 'clock in the 
— unless a different hour is named in the notice. 

Sec. 2. Special meetings of the shareholders may be 
called by the clerk on the request of the president or the 
board of directors or shareholders holding a majority of the 
outstanding shares. The business of all special meetings 
shall be confined to the subjects specified in the notice 
therefor. 

Sec. 3. Notice of the time and place of all meetings of 
shareholders shall be given by the clerk by mail to each 
shareholder at his registered address, at least — days pre- 
vious to the time of such meeting. 

Sec. 4. At all meetings of the shareholders each share- 
holder shall be entitled to one vote for each share appearing 
as registered in his name on the books of the company, 
which vote may be given personally or by agent or written 
proxy subscribed by the shareholder, the proxy to be filed 
with the clerk prior to voting upon same. 

Sec. 5. The transfer books of the company shall be 
closed for — days previous to all meetings of the sharehold- 
ers. 

Sec. 6. At any meeting of the corporation, a majority of 
the issued shares shall constitute a quorum for the transac- 
tion of business, and in case no quorum is present, the shares 
represented shall have the power to adjourn from time to 
time until such quorum appears. 

ARTICLE n. BOARD OF DIRECTORS. 

Section 1. The business and property of the company 
shall be managed and controlled by a board of directors, to 
consist of — members until the number thereof shall be 
changed as provided by law. Said directors shall hold 
ofiSce until their successors are elected. 
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Sec. 2. The board of directors, at their first meeting 
after every annual election, shall appoint a president, a 
vice-president, a treasurer, and a secretary, and such offi- 
cers shall hold their offices for one year, or until their suc- 
cessors are appointed. 

Sec. 3. A majority of the directors shall constitute a 
quorum for the transaction of business, but the director or 
directors present at any meeting may adjourn such meeting 
from time to time and place until such quorum be present. 

Sec. 4. The board shall by resolution provide for the 
calling and conduct of its meetings. 

ARTIOIiE III. THE PRESIDENT. THE VIOE-PBESIDENT. 

The president shall be the chief executive officer of the 
company. He shall preside at all meetings of the sharehold- 
ers and directors, and shall exercise general supervision 
over {he management of the property and affairs of the 
company. 

He shall do and perform such other duties from time to 
time as may be assigned to him by the board of directors. 

In the absence or inability of the president to perform 
any of the duties imposed upon him, the vice-president may 
exercise all of the powers of the president, by order of the 
board. He shall also exercise such further powers and per- 
form such other duties as the board may determine. 

ARTICLE IV. THE TBEA8UBEB. 

Section 1. The treasurer shall countersign all certifi- 
cates of stock, keep a record of the shareholders of the com- 
pany, showing their names, places of residence, the number 
of shares of stock held by them respectively, and the time 
when they respectively became the owners of such shares. 

It shall be the duty of the treasurer — days prior to the 
date of any shareholders' meeting, to give the clerk a list 
of all shareholders of record with their registered addresses, 
and the number of shares of stock held by each. From the 
time of giving the clerk such list until after such meeting, 
the transfer books of the company shaU be deemed 
closed and no transfers of stock shall be recorded. 



MAINE CORPORATION LAW. 203 

The treasurer shall see that correct and suitable books of 
account are kept; and shaU have the custody of all title 
deeds, abstracts of title, securities, papers and documents 
belonging to the company. 

Sec. 2. The treasurer shall keep and account for all 
moneys, funds and properties of the company which shall 
come into his hands, and shall render such accounts and pre- 
sent such statements to the board as may be required of 
him and shall deposit the funds of the company in its name 
in such banks as the board shall designate. He shall exhib- 
it his books, papers and records to any director upon appli- 
cation at the company's office; he shall endorse for collec- 
tion all negotiable instruments received by the company 
and shall sign all negotiable instruments and all certificates 
of stock of the company, and shall disburse money for the 
business as the corporation may require, taking proper 
vouchers therefor; provided, however, that the board of 
directors shall have power by resolution to delegate any of 
the duties of the treasurer to other officers or agents; and 
to provide by what officers all bills, notes, checks, vouchers, 
orders or other instruments shall be signed or counter- 
signed. 

Sec. 3. The treasurer shall perform such further duties 
as the board of directors may from time to time direct. 

Sec. 4. The treasurer shall give bond for the faithful 
discharge of his duties, in such sum and with such sureties 
as the directors may require and approve. 

ARTICLE V. THE SECRETARY. 

Section 1. The secretary shall record all the votes and 
proceedings of the board in books kept for that purpose. 
He shall have the custody of the seal of the company, and 
of the stock and transfer books. 

Sec. 2. In the absence of the secretary at any meeting 
of the board, the records thereof shall be kept by such per- 
son as shall be appointed for that purpose at the meeting. 

ARTICLE VI. THE CLERK. 

The clerk shall keep the records of the shareholders' 
meetings, maintain a resident clerk's office in the State of 
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Maine, and perform such other duties as are incident to his 
office or required by the laws of Maine. 

ABTIOLE YII. CERTIFICATES. TRANSFER OF SHARES. 

Section 1. Certificates of stock shall be of such form and 
device as the board of directors may elect. Each certificate 
shall be signed by the president or vice-president and also 
by the treasurer, and shall express upon its face, its number, 
the date of its issuance, and the number of shares for which 
and to whom it is issued. 

Several certificates may be issued to the same person or 
persons, provided that in the aggregate they do not exceed 
the number of shares belonging to such person. 

The certificate book shall contain a margin upon which 
shall be entered the number of the certificate, its date, the 
number of shares and the name or names of the persons ex- 
pressed in the certificate. 

Sec. 2. Shares in the corporation may be transferred at 
any time by the holders thereof, or by attorney legally con- 
stituted, or by their legal representatives. 

The transfer shall be made by endorsement upon the certi- 
ficate of stock, and the surrender of such certificate to the 
corporation. 

ARTICLE Vni. SEAL. 

The seal of the corporation shall be circular in form bear- 
ing the name of the corporation and the year of its incor- 
poration. 

ARTICLE IX. AMENDMENTS. 

These by-laws may be amended or repealed by a majority 
vote of the shares present and voting at any shareholders' 
meeting, notice of the proposed amendment or repeal having 
been given by the clerk in his call for the meeting. 

47. By-law for General Manager. 

The board of directors may appoint a general manager 
who shall, under the direction of the board, have direct 
charge of the business of the company, and shaU perform 
such duties, from time to time, other than are provided in 
these by-laws, as the board may direct. 
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48. By-law for Onmnlatiye Voting. 

In all elections for directors each stockholder shall have 
the right to vote the number of shares owned by him for as 
many persons as there are directors to be elected, or accu- 
mulate said votes and give one candidate as many votes as 
the number of directors multiplied by the number of his 
shares of stock shall equal, or to distribute the same number 
among as many candidates as he shall see fit. 

49. By-IawB of the United States Steel Corporation.^^ 

ARTICLE I. BTO0KH0LDEB8. 

Section 1. Annual Meeting. — A meeting of the stock- 
holders of the company shall be held annuaUy at the princi- 
pal ofiSce of the company at — in the state of Maine, at — 
on the — in — of each year, if not a legal holiday, and if a 
legal holiday then on the next succeeding Monday not a 
legal holiday, for the purpose of electing directors, and for 
the transaction of such other business as may be brought be- 
fore the meeting. 

It shaU be the duiy of the Secretary to cause notice of 
each annual meeting to be published once in each of the 
four calendar weeks next preceding the meeting in at least 
one newspaper in each of the following places: Portland, 
Me., Boston, Mass., New York, N. Y., and Chicago, 111. 
Nevertheless, a failure to publish such notice, or any irregu- 
larity in such notice, or in the publication thereof shall not 
affect the validity of any annual meeting or of any proceed- 
ings at any such meeting. 

Sec. 2. Special Meetings. — Special meetings of the 
stockholders may be held at the principal office of the com- 
pany in the state of Maine, whenever called in writing, or 
by vote, by a majority of the board of directors. 

Notice of each special meeting, indicating briefly the ob- 
ject or objects thereof, shall by the clerk be published once 
in each of the four calendar weeks next preceding the meet- 

18. These by-laws are those of the United States Steel Corporation, 
with sueh alterations as adapt them to the laws of Maine. They are 
given here, like all such forms, merely as suggestions to the draughts- 
man. No cut and dried form of by-laws is of much worth otherwise. 
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ing in at least one newspaper in each of the following places : 
Portland, Me., Boston, Mass., New York, N. Y., and Chicago, 
111. Nevertheless if all the stockholders shall waive notice 
of a special meeting, no notice of such meeting shall be re- 
quired ; and whenever all the stockholders shall meet in per- 
son or by proxy, such meeting shall be valid for all purposes 
without call or notice, and at such meeting, any corporate 
action may be taken. 

Sec. 3. Quorum. — At any meeting of the stockholders 
the holders of one-third of all the shares of the capital stock 
of the company, present in person or represented by proxy, 
shall constitute a quorum of the stockholders for all pur- 
poses, unless the representation of a larger number shall be 
required by law, and, in that case the representation of the 
number so required, shall constitute a quorum. 

If the holders of the amount of stock necessary to consti- 
tute a quorum shall fail to attend in person or by proxy at 
the time and place fixed by these by-laws for an annual 
meeting, or fixed by notice as above provided for a special 
meeting called by the directors, a majority in interest of the 
stockholders present in person or by proxy may adjourn, 
from time to time, without notice other than by announce- 
ment at the meeting, until holders of the amount of stock 
requisite to constitute a quorum shall attend. At any such 
adjourned meeting at which a quorum shall be present any 
business may be transacted which might have been trans- 
acted at the meeting as originally notified. 

Sec. 4. Organization. — The president, and in his ab- 
sence, the chairman of the executive committee, shall call 
meetings of the stockholders to order, and shall act as chair- 
man of such meetings. The board of directors may appoint 
any stockholder to act as chairman of any meeting in the 
absence of the president and of the chairman of the execu- 
tive committee. 

The clerk of the company shall act as secretary at all 
meetings of the stockholders ; but in the absence of the clerk 
at any meeting of the stockholders the presiding ofiScer may 
appoint any person to act as secretary of the meeting. 

Sec. 5. Voting. — At each meeting of the stockholders 
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every stockholder shall be entitled to vote in person, or by 
proxy appointed by instrument in writing, subscribed by 
such stockholder or by his duly authorized attorney, and 
delivered to the inspectors at the meeting ; and he shall have 
one vote for each share of stock standing registered in his 
name at the time of the closing of the transfer books for said 
meeting. The votes for directors, and, upon demand of any 
stockholder, the votes upon any question before the meeting, 
shall be by ballot. 

At each meeting of the stockholders a full, true and com- 
plete list, in alphabetical order, of all of the stockholders en- 
titled to vote at such meeting, and indicating the number of 
shares held by each, certified by the secretary or by the 
treasurer, shall be furnished. Only the persons in whose 
names shares of stock stand on the books of the company at 
the time of closing of the transfer books for such meeting, 
as evidenced by the list of stockholders so furnished, shall be 
entitled to vote in person or by proxy on the shares so stand- 
ing in their names. 

Prior to any meeting, but subsequent to the time of closing 
the transfer books for such meeting, any proxy may submit 
his powers of attorney to the secretary, or to the treasurer 
for examination. The certificate of the secretary, or of the 
treasurer as to the regularity of such powers of attorney, 
and as to the number of shares held by the persons who sev- 
erally and respectively executed such powers of attorney 
shall be received as prima facie evidence of the number of 
shares represented by the holder of such powers of attorney 
for the purpose of establishing the presence of a quorum at 
such meeting, and of organizing the same, and for all other 
purposes. 

Sec. 6. Inspectors. — At each meeting of the stockhold- 
ers the polls shall be opened and closed; the proxies and 
ballots shall be .received and be taken in charge; and all 
questions touching the qualification of voters and the valid- 
ity of proxies, and the acceptance or rejection of votes shall 
be decided by three inspectors. Such inspectors shall be 
appointed by the board of directors before or at the meeting, 
or, if no such appointment shall have been made, then by the 
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presiding officer at the meeting. If for any reason any of 
the inspectors previously appointed shall fail to attend or 
refuse or be unable to serve, inspectors in place of any so 
failing to attend, or refusing or unable to attend, shall be 
appointed in like manner. 

ARTICLE II. BOARD OF DIRECTORS. 

Section 1. Number, Classification and Term of Office. — 
The business and the property of the company shall be man- 
aged and controlled by the board of directors. 

As provided in the certificate of incorporation, the direct- 
ors shall be classified in respect of the time for which they 
shall severally hold office, by dividing them into three 
classes each class consisting of one-third of the whole num- 
ber of the board of directors. The directors of the first class 
shall be elected for a term of one year ; the directors of the 
second class shall be elected for a term of two years; and 
the directors of the third class shall be elected for a term of 
three years. At each annual election, the successors to the 
directors of the class whose term shall expire in that year 
shall be elected to hold office for the term of three years, so 
that the term of office of one class of directors shall expire 
in each year. 

The number of directors shall be twenty-four, but the 
number of directors may be altered from time to time as 
provided by the laws of Maine. 

In case of any increase of the number of directors, the 
additional directors shall be elected by the directors then 
in office ; one-third of such additional directors for the unex- 
pired portion of the term of one year; one-third for the 
unexpired portion of the term of two years, and one-third 
for the unexpired portion of the term of three years, so that 
each class of directors shall be increased equally. 

Every director shall be a holder of at least one share of 
the capital stock of the company. Each director shall serve 
for the term for which he shall have been elected, and until 
his successor shall have been duly chosen. 

At all elections of the directors, the polls shall remain 
open for at least one hour, unless every registered owner of 
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shares has sooner voted in person or by proxy, or in writing 
has waived the statutory provision. 

Sec. 2. Vacancies. — In case of any vacancy in the direct- 
ors of any class through death, resignation, disqualification 
or other cause, the remaining directors, by affirmative vote 
of a majority thereof, may elect a successor to hold office for 
the unexpired portion of the term of the director whose 
place shall be vacant, and until the election of his successor. 

Such vacancy shall be fiUed upon and after nominations 
therefor shall have been made by the finance committee. 

Sec. 3. Place of Meeting, etc. — The directors may hold 
their meetings, and may have an office and keep the books 
of the company (except as otherwise may be provided for by 
law) in such place or places in the state of Maine or outside 
of the state of Maine as the board from time to time may 
determine. 

Sec. 4. Regular Meetings. — Regular meetings of the 
board of directors shall be held monthly on the first Tuesday 
of each month, if not a legal holiday, and if a legal holiday, 
then on the next succeeding Tuesday, not a legal holiday. 
No notice shall be required for any such regular monthly 
meeting of the board. 

Sec. 5. Special Meetings. — Special meetings of the 
board of directors shall be held whenever called by the presi- 
dent, or by one-third of the directors for the time being in 
office. 

The secretary shall give notice of each special meeting by 
mailing the same at least two days before the meeting or by 
telegraphing the same at least one day before the meeting to 
each director ; but such notice may be waived by any direct- 
or. At any meeting at which every director shaU be pres- 
ent, even though without any notice, any business may be 
transacted. 

Sec. 6. Quorum. — A majority of the board of directors 
shall constitute a quorum for the transaction of business; 
but, if at any meeting of the board, there be less than a quo- 
rum present a majority of those present may adjourn the 
meeting from time to time. 

The affirmative vote of at least two-fifths of all the direct- 
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ors for the time being in office shall be necessary for the 
passage of any resolution. 

Sec. 7. Order of Business. — At meetings of the board 
of directors business shall be transacted in such order as, 
from time to time, the board may determine by resolution. 

At all meetings of the board of directors, the president, or 
in his absence the chairman of the executive committee, or 
in the absence of both of these officers the chairman of the 
finance committee shall preside. 

Sec. 8. Contracts. — Inasmuch as the directors of this 
company are men of large and diversified business interests, 
and are likely to be connected with other corporations with 
which from time to time this company must have business 
dealings, no contract or other transaction between this com- 
pany and any other corporation shaU be affected by the fact 
that directors of this company are interested in, or are direct- 
ors or officers of, such other corporation, if, at the meeting 

■ 

of the board, or of the committee of this company making, 
authorizing or confirming such contract or transaction, there 
shall be present a quorum of directors not so interested and 
any director individually may be a party to, or may be inter- 
ested in, any contract or transaction of this company, pro- 
vided that such contract or transaction shall be approved or 
be ratified by the affirmative vote of at least ten directors 
not so interested. 

The board of directors in its discretion may submit any 
contract or act for approval or ratification at any annual 
meeting of the stockholders, or at any meeting of the stock- 
holders called for the purpose of considering any such act 
or contract, and any contract or act that shaU be approved 
or be ratified by the vote of the holders of a majority of the 
capital stock of the company which is represented in person 
or by proxy at such meeting (provided that a lawful quorum 
of stockholders be there represented in person or by proxy) 
shall be as valid and as binding upon the corporation and 
upon all the stockholders as though it had been approved or 
ratified by every stockholder of the corporation. 

Sec. 9. Compensation of Directors. — For his attend- 
ance at any meeting of the board of directors, or of any com- 
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mittee of the board, every director shall receive an allowance 
of ten cents for every mile travelled by him for attendance 
at such meeting, and also the sum of twenty dollars for 
attendance at each meeting. The same mileage allowance 
shall be made to any officer who by direction of the board, 
or of the president, shall attend any such meeting. 

ARTICLE III. EXECUTIVE COMMITTEE AND FINANCE COMMITTEE. 

Section 1. The board of directors shall elect from the 
directors an executive committee and a finance coimnittee; 
and shall designate for each of those committees a chairman, 
who shall continue to be chairman of the committee during 
the pleasure of the board of directors. 

The board of directors shall fill vacancies in the executive 
committee or in the finance committee by election from the 
directors ; and at all times it shall be the duty of the board 
of directors to keep the membership of each of such com- 
mittees full, with due regard to the qualifications for such 
membership indicated in this article of the by-laws. 

All action by the executive committee, or by the finance 
committee shall be reported to the board of directors at its 
meeting next succeeding such action, and shall be subject 
to revision or alteration by the board of directors ; provided 
that no rights or acts of third parties shall be affected by 
any such revision or alteration. 

The executive committee and the finance committee each 
shall fix its own rules of proceeding, and shall meet where 
and as provided by such rules, or by resolution of the 
board of directors, but in every case the presence of a major- 
ity shall be necessary to constitute a quorum. 

In every case the affirmative vote of a majority of all of 
the members of the committee shall be necessary to its 
adoption of any resolution. 

The chairman and each of the members of the executive 
committee, shall receive such compensation for their services 
as from time to time shall be fixed by the finance committee 
and be approved by the board of directors. 

Sec. 2. The Executive Committee shall consist of six mem- 
bers besides the president, and the chairman of the finance 
committee, each of whom, by virtue of his office, shall be a 
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member of the executive committee. So far as practicable 
each of the six elected members of the executive committee 
shaU be a person having, or, having had, personal experience 
in the conduct of one or the other of the branches of manu- 
facture or mining, or of transportation in which the com- 
pany is interested ; and, so far as practicable, the six elected 
members shall be taken equally from the three classes of 
directors. Unless otherwise ordered by the board of direct- 
ors each elected member of the executive committee shall 
continue to be a member thereof until the expiration of his 
term of office as a director. 

During the intervals between the meetings of the board 
of directors, the executive committee shall possess, and may 
exercise aU the powers of the board of directors in the 
management and direction of the manufacturing, mining 
and transportation operations of the company, and of all 
other business and affairs (except the matters hereinafter 
assigned to the finance committee) in such manner as the 
executive committee shall deem best for the interests of the 
company, in all cases in which specific directions shall not 
have been given by the board of directors. 

During the intervals between the meetings of the execu- 
tive committee the chairman thereof shaU possess, and may 
exercise, such of the powers vested in the executive com- 
mittee as from time to time may be conferred upon him by 
resolution of the board of directors, or of the executive com- 
mittee. 

Sec. 3. The Finance Committee shall consist of four mem- 
bers, besides the president, and the chairman of the execu- 
tive committee, each of whom, by virtue of his office, shall 
be a member of the finance committee. So far as practicable 
each of the four elected members of the finance committee 
shaU be a person of experience in matters of finance ; and so 
far as practicable the four elected members shaU be taken 
equally from the three classes of directors. Unless other- 
wise ordered by the board of directors, each elected member 
of the finance committee shall continue to be a member 
thereof until the expiration of his term of office as a director. 

The finance committee shall have special and general 
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charge and control of all fibiancial affairs of the company. 
The general counsel, the treasurer, the auditor and the secre- 
tary, and their respective offices shall be under the direct 
control and supervision of the finance committee. 

During the intervals between the meetings of the board 
of directors, the finance committee shall possess, and may ex- 
ercise, all the powers of the board of directors in the man- 
agement of the financial affairs of the company, including 
its purchases of property, and the execution of legal instru- 
ments with or without the corporate seal, in such manner as 
said committee shall deem to be best for the interests of the 
company, in all cases in which specific directions shall not 
have been given by the board of directors. 

During the intervals between the meetings of the finance 
committee, and subject to its review, the chairman thereof 
shall possess and may exercise any of the powers of the 
committee except as from time to time shall be otherwise 
provided by resolution of the board of directors or of the 
finance committee, but not of the executive committee. 

Except as otherwise provided by the by-laws, or by resolu- 
tion of the board of directors, all salaries and compensations 
paid for or payable to the company shall be fixed by the 
finance committee. 

No director shall be a salaried employee of the company 
except by special vote of the finance committee. 

ARTICLE rv. OFFICERS. 

Section 1. Officers. The executive officers of the com- 
pany shall be a president, a vice-president, or more than one 
vice-president, a general counsel, a treasurer, a clerk, a sec- 
retary and an auditor, all of whom except the clerk, shall be 
elected by the board of directors. 

The board of directors may appoint such other officers as 
they shaU deem necessary, who shaU have such authority 
and shall perform such duties as from time to time may be 
prescribed by the board of directors. 

The powers and duties of the treasurer and secretary may 
be exercised and performed by the same person. 

In its discretion the board of directors, by the vote of a 



214 A MANUAL OP 

majority thereof, may leave unfilled for any such period as 
it may fix by resolution any office except those of president, 
treasurer, clerk, secretary and auditor. 

All officers and agents shall be subject to removal at any 
time by the affirmative vote of a majority of the whole board 
of directors. All officers, agents and employees, other than 
officers appointed by the board of directors, shall hold office 
at the discretion of the committee or of the officer appointing 
them. 

The finance committee shall have power to suspend the 
general counsel, the treasurer, the secretary or the auditor, 
and to remove anyone in the department of the general coun- 
sel, of the treasurer, of the secretary or of the auditor. The 
executive committee shall have power to remove aU officers, 
agents and employees of the company, except officers elected 
or appointed by the board of directors, and except officers, 
agents and employees in the department of the treasurer, of 
the secretary, of the general counsel or of the auditor. 

Sec. 2. Powers and Duties of the President. — The presi- 
dent shall preside at all meetings of the stockholders and of 
the board of directors, and, by virtue of his office, he shall 
be a member (but not chairman) of the executive committee 
and of the finance committee. Subject to the executive com- 
mittee, he shaU have general charge of the business of the 
company, including manufacturing, mining and transporta- 
tion, may sign and execute all authorized bonds, contracts 
or other obligations in the name of the company, and with 
the treasurer or an assistant treasurer may sign all certifi- 
cates of the shares in the capital stock of the company. He 
shall do and perform such other duties as from time to time 
may be assigned to him by the board of directors. 

Sec. 3. Vice-Presidents. — The board of directors may 
appoint a vice-president or more than one vice-president. 
Each vice-president shall have such powers, and shall per- 
form such duties as may be assigned to him by the board of 
directors. 

Sec. 4. The General Counsel. — The general counsel shall 
be the chief consulting officer of the company in all legal 
matters and, subject to the board of directors and the 
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finance committee, shall have general control of all matters 
of legal import concerning the company. 

Sec. 5. Powers and Duties of Treasurer. — The treasurer 
shall have custody of all the funds and securities of the com- 
pany which may have come into his hands ; when necessary 
or proper he shall endorse on behalf of the company for col- 
lection checks, notes and other obligations and shall deposit 
the same to the credit of the company in such bank or banks 
or depositary as the board of directors or the finance com- 
mittee may designate; he shall sign all receipts and vouch- 
ers for payment made to the company; jointly with such 
other officer as may be designated by the finance committee 
he shall sign all checks made by the company, and shall pay 
out and dispose of the same under the direction of the board 
or of the finance committee; he shall sign, with the presi- 
dent, or such other person or persons as may be designated 
for the purpose- by the board of directors or the finance 
committee, all bills of exchange and promissory notes of the 
company; he may sign, with the president or a vice-presi- 
dent, all certificates of shares in the capital stock ; whenever 
required by the board of directors or by the finance com- 
mittee he shall render a statement of his cash account; he 
shall enter regularly, in books of the company to be kept by 
him for the purpose, full and accurate account of all moneys 
received and paid by him on account of the company; he 
shaU, at all reasonable times, exhibit his books and accounts 
to any director of the company, upon application at the 
office of the company during business hours; and he shall 
perform all acts incident to the position of treasurer, subject 
to the control of the board of directors or of the finance 
committee. By virtue of his office the treasurer shaU be 
assistant secretary. 

He shaU give a bond for the faithful discharge of his 
duties in such sum as the board of directors or the finance 
committee may require. 

Sec. 6. Assistant Treasurer. — The board of directors or 
the finance committee may appoint an assistant treasurer or 
more than one assistant treasurer. Each assistant treasurer 
shall have such powers and shall perform such duties as may 
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be assigned to him by the board of directors or by the 
finance committee. 

[Sec. 7. Clerk, under the Maine Law, his Duties. See 
Article VI in short form of By-laws, No. 46, these Prece- 
dents.] 

Sec. 8. Power and Duties of Secretary. — The secretary 
shall keep the minutes of all meetings of the board of direc- 
tors, and also (unless otherwise directed by the finance com- 
mittee) the minutes of all committees in books provided for 
that purpose; he shall attend to the giving and serving of 
all notices of the company; he may sign with the president 
in the name of the company all contracts authorized by the 
board of directors, or by the finance committee, and, when 
so ordered by the board of directors or the finance com- 
mittee, he shall affix the seal of the company thereto; he 
shall have charge of the certificate books, transfer books and 
stock ledgers, and such other books and papers as the board 
of directors or the finance committee may direct, all of which 
shall, at all reasonable times, be open to the examination of 
any director, upon application at the office of the company 
during business hours; and he shall in general perform all 
the duties incident to the office of secretary, subject to the 
control of the board of directors, and of the finance commit- 
tee. By virtue of his office the secretary shall be assistant 
treasurer. 

Sec. 9. Assistant Secretaries. — The board of directors or 
the finance committee may appoint one assistant secretary or 
more than one assistant secretary. Each assistant secretary 
shall have such powers and shall perform such duties as may 
be assigned to him by the board of directors, or by the fi- 
nance committee. 

Sec. 10. Auditor. — The auditor shall be the principal 
officer in charge of the accounts of the company ; and shall 
perform such duties as from time to time may be assigned 
to him by the board of directors or the finance committee. 

Sec. 11. Voting upon Stocks. — Unless otherwise ordered 
by the board of directors, or by the finance committee, the 
chairman of the finance committee or the chairman of the 
executive committee shall have full power and authority in 



MAINE CORPORATION LAW. 217 

behalf of the company to attend and to act and to vote at 
any meetings of the stockholders of any corporation in 
which the company-may hold stock, and at any such meeting 
shall possess and may exercise any and all the rights and 
powers incident to the ownership of such stock, and which, 
as owner thereof, the company might have possessed and 
exercised if present. The board of directors or the finance 
committee, by resolution, from time to time, may confer like 
powers upon any other person or persons. 

ARTICLE V. CAPITAL STOCK. SEAL. 

Section 1. Certificates of Shares. — The certificates of 
shares of the capital stock of the company shall be in such 
form, not inconsistent with the certificate of incorporation 
as shall be prepared or be approved by the board of direct- 
ors. The certificates shall be signed by the president or a 
vice-president, and also by the treasurer or an assistant 
treasurer. 

All certificates shall be consecutively numbered. The 
name of the person owning the shares represented thereby, 
with the number of such shares and the date of issue, shall 
be entered on the company's books. 

No certificate shall be valid unless it be signed by the 
president or a vice-president, and by the treasurer or an 
assistant treasurer. 

All certificates surrendered to the company shall be can- 
celed, and no new certificate shall be issued until the former 
certificate for the same number of shares of the same class 
shall have been surrendered and canceled. 

Sec. 2. Transfer of Shares. — Shares in the capital stock 
of the company shall be transferred only on the books of the 
company by the holder thereof in person, or by his attorney, 
upon surrender and cancellation of certificates for a like 
number of shares. 

Sec. 3. Regulations. — The board of directors, and the 
finance committee also, shall have power and authority to 
make all such rules and regulations as respectively they 
may deem expedient concerning the issue, transfer and reg- 
istration of certificates for shares of the capital stock of the 
company. 
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The board of directors or the fibiance committee may ap- 
point a transfer agent and a registrar of transfers, and may 
require all stock certificates to bear the signature of such 
transfer agent and of such registrar of transfers. 

Sec. 4. Closing of Transfer Books. — The stock transfer 
books shall be closed for the meetings of the stockholders, 
and for the payment of dividends, during such periods as 
from time to time may be fixed by the board of directors or 
by the finance committee, and during such periods no stock 
shall be transferable. 

Sec. 5. Dividends. — The board of directors may declare 
dividends from the surplus or net profits of the company 
over and above the amount which from time to time may be 
fixed by the board as the amount to be reserved as working 
capital. 

The dates for the declaration of dividends upon the pre- 
ferred stock and upon the common stock of the company 
shall be the days by these by-laws fixed for the regular 
monthly meetings of the board of directors in the months of 
— in each year, on which days the board of directors, in its 
discretion, shall declare what, if any, dividends shall be de- 
clared upon the preferred stock, and the common stock, or 
either of such stocks. 

The dividends on the preferred stock shall be payable 
quarterly on the fourth Wednesday next after the several 
dates of the declaration thereof. 

Sec. 6. Working Capital. — The directors shall not be 
required in — in each year, after reserving, over and above 
its capital stock paid in as a working capital for said cor- 
poration, such sum, if any, as shall have been fixed by the 
stockholders, to declare a dividend among its stockholders 
of the whole of its accumulated profits exceeding the amount 
so reserved, and pay the same to such stockholders on de- 
mand ; but the board of directors may fix a sum which may 
be set aside or reserved, over and above the company's capi- 
tal paid in, as a working capital for the company, and from 
time to time they may increase, diminish and vary the same 
in their £^bsolute judgment and discretion. 
I Sec. 7. Corporate Seal. — The board of directors shall 
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provide a suitable seal, containing the name of the company, 
which seal shall be in charge of the secretary, if and when 
so directed by the board of directors or by the finance com- 
mittee. A duplicate of the seal may be kept and used by the 
treasurer or by any assistant secretary or assistant treas- 
urer. 

ABTIOLE yi. AMENDMENTS. 

See Article IX in Short Form of By-Laws. 



FORMS FOB OFFIGEBS AND FOB MANAGEMENT OF OOBPOBA- 

TI0N8. 

60. Oertiflcate of Election of Clerk required under c. 47, 

§22.1® 
State of Maine, (Date) 

County of — . 

We hereby certify that — , of — , was this day chosen by 
ballot, clerk of the — Company. That the residence of said 
— is — , Maine. 

— , President of said Corporation, 
— jClerk of said Corporation. 

Subscribed and sworn to before me, 

— , Justice of the Peace. 

Another form : 

I hereby certify that on the — day of — , 190 , 1 was duly 
elected clerk of the — Company, of — , Maine; that I have 
accepted and qualified for said office, and that my residence 
is — , Maine. 

(Signature) 



19. See $ 55 ante. The eertifieate need not be sworn to; nor need 
the elerk's residence be stated. It is better, however, to state it, as 
it is required in the original certificate of organization. 
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.61. Treasurer's Return to Mtmicipal Officers, under B. 8., 

c. 47, § 24, (§ 61 ante.) 

Return to the assessors of (name of town) by the treas- 
urer of (name of corporation). 



Name of Stockholder. 



Amount of stock owned by each. 

No. of Shares. Par Talue, 9 
t<<t t< it tt 

•lit <( <i «« 



The amount of stock paid into the corporation is 

(Signature) 

Treasurer. 

ABSTRACT20 
Of B. S., Chap. 9, $ 32. 

If it shall be found by the assessors, receiving this return, that any 
stockholders named herein do not reside in their town, they shall, 
within fifteen days, return the names of such stockholders and 
amount of stock held by each, to the assessors of the town where said 
stockholders do reside, if their residence is known, and within the 
state; if not, return is to be made to the assessors of the town where 
the corporation is located, and shall be subject to the provisions of B. 
S., c. 9, $ 30. 



62. President's or Treasurer's Return to Secretary of 
State, under B. S., c. 47, § 26 (§ 62 ante.) 

State of Maine. 

To the Secretary of State. (Date) 

In compliance with Section 26, Chapter 47 of the Revised 
Statutes of 1903, the president treasurer of the — (com- 

( Erase title not used) 

pany) makes the following return, under oath, of the names 
of its directors, president, treasurer and clerk, with the 
residence of each, the location of its principal office in this 
state and the amount of its authorized capital stock. 
To be made on or before June Ist of each year. 

20. By B. 8., c. 47, f 30, this abstract is required, by law, to be in- 
corporated into or af&xed to each return made. 
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Names of Directors. 



Residence. 
(Give Street and Number.) 



President, 
Treasurer, 
Clerk, 



Principal office is located at Number — Street in the 
City Town of — in the County of — . 

(Erase the word not used) 

Authorized Capital Stock, $ — . 

President or Treasurer 

sign here 

BS. 190 

Then personally appeared , President Treasurer 

(Erase title not used.) 

of the 

and made oath to the foregoing certificate, that the same is 
true. 

Before me, 

— (Official title here.) 



63. Application to Attorney Gteneral to be Excused from 
Filing Betums under B. 8., c. 47, § 31, (§ 67, ante.) 

To Honorable — , Attorney General of Maine. 

I, (title of officer) of the — Company, a corporation duly 
organized under the laws of the state of Maine, hereby cer- 
tify that said corporation has ceased to transact business, 
and hereby make application to be excused from further 
filing its annual returns with the secretary of state, so long 
as its franchises remain unused, in accordance with Sec. 31, 
of chapter 47, of the Revised Statutes of Maine. 

(Signature) 

State of — , 

County of — ss. (Date) 

Then personally appeared the above named — and made 
oath to the truth of the statements contained in the above 
application by him subscribed. 

Before me, (Title) 
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54. Certificate of Stock. 

(Name of the Company. ) 

(No. of Certificate.) (No. of Shares.) 

Shares $ each. 

This is to certify that — is proprietor of ^* — full paid 
shares of the — Company of — , transferable only on the 
books of the Company, in person or by attorney, on the sur- 
render of this certificate. 

190 . 

President. 
Treasurer. 

If the Company has a transfer agent, the certificate may 
contain : — This certificate is not valid unless countersigned 
by the transfer agent of the Company in — , and must be sur- 
rendered or transferred to said transfer agent. 

Countersigned this — day of — , 190 . 

Transfer Agent, 

55. Transfer of Stock. 

For Value Received, I hereby transfer and assign to — of 

Shares in the Capital Stock of — Company, subject to 

the provisions of the By-Laws of said Company. 

Witness my hand and seal this — day of — , 190 . 

— (L. S.) 

In presence of — 

56. Subscription Agent's Receipt. 

$— 190 . 

Received of E. F. — Dollars for — Shares of the — Com- 
pany, as per agreement, which entitles the said E. P. to the 
aforesaid number of [unassessable] shares in the corporation 
when formed; procurable on presentation of this receipt to 
the treasurer of the Company by the said — or his order. 

Agent. 

21. *'Ib owner of,'' **i8 entitled to" are other usual forms. 
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67. Oorporate Bond, Coupon and Trustee's 

United States of America. 
State of Maine. 

No.— 

— Company. 

First Mortgage — per cent. [Gold] Bond. 

The — Company, a corporation duly established under the 
laws of the state of Maine, for value received, hereby prom- 
ises to pay, on the first day of — , in the year of our Lord 
nineteen hundred and — , to — , Trustee, and — successor in 
said trust, or bearer, in the city of Portland, Maine, the sum 
of — dollars, in the gold coin of the United States of Amer- 
ica, and at the same place to pay interest thereon from the 
date hereof, in the lawful money of the said United -States at 
the rate of — per cent, per annum, payable semi-annually, 
on the first days of — and — , in each year, upon presenta- 
tion and surrender of the coupons hereto attached as they 
severally become due and payable, until said principal sum 
be fully paid. 

This bond is one of a series of — bonds, numbered con- 
secutively from one to — , both numbers inclusive, each of 
the denomination of — dollars, all being of like tenor and 
date, and all equally secured by and subject to a Mortgage 
or Deed of Trust, bearing even date herewith, upon the [real 
estate] [mention other property mortgaged] of said — Com- 
pany, situated in the city of — in the state of — . 

This bond shall not become obligatory until authenticated 
by the signature of said Trustee to the Certificate hereto 
attached. 

In Witness Whereof, the said — Company has caused this 
instrument to be sealed with its corporate seal and to be 
signed by its president and treasurer, and the coupons 
hereto attached to be duly numbered and authenticated by 
the fac-simile of the signature of its treasurer, at Portland, 
in said state of Maine, this — day of — in the year of our 
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Lord one thousand nine hundred and — . 

— Company 

By A. B. 

And C. D. 



President, 



Treasurer. 



(Coupon) 

The — Company $ — 

Will pay the bearer — Dollars and — Cents on the first 
day of — 190 , in lawful money of the United States of 
America, on presentation of this coupon at — in the city of 
Portland, state of Maine, for six months interest due that 
day on its First Mortgage Bond. 
No. C. D. 

Treasurer, 

(Trustee's Certificate) 

Trustee's Certificate. 
This is to certify that this Bond is one of the series re- 
ferred to within and is entitled to the benefits of the Mort- 
gage Deed of Trust herein mentioned. 

Trustee, 

58. Testimonium Clause for Corporate Instrument. 

In Witness Whereof, the — Company has caused its cor- 
porate seal to be affixed and attested by its treasurer and its 
corporate name to be subscribed by its president. 

(Another form) 

In Witness Whereof, the said — Company has caused its 
corporate seal to be affixed to these presents and the same 
to be attested by the signature of its president and treas- 
urer. 

(Another form) 

In Witness Whereof, the parties hereto have caused their 
respective corporate seals to be affixed to these presents [as 
also to one other duplicate original] and the same to be 
signed by their respective presidents and attested by their 
respective treasurers on the day and j^ear first above writ- 
ten. 
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59. Notice of Annual Meeting of Shareholders.'^ 

(Name of Company.) 

SHAREHOLDERS' ANNUAL MEETING. 

Portland, Me., (Date) 
To the Shareholders of the — Company. 

You are hereby notified that the annual meeting of the 
shareholders of said Company will be held at the Company's 

Office, No. — Street, Portland, Me., on , A. D. 190 , at 

— M. 

1st. To elect officers for the ensuing year. 
2nd. To transact any other business which may legally 
come before said meeting. 

I. J. 
Clerk of the Corporation, 

60. Proxy. 

Know all Men by these Presents, That — , stockholder in 
the — Company, do hereby appoint — my true and lawful 
attorney, with power of substitution, for me and in my name 
to vote, as my proxy, at a meeting of the stockholders in said 
Company, to be held at — , on the — day of — next, or at 
any adjournment thereof, with all the powers which I should 
possess if personally present. 

Witness my hand and seal, this — day of — , 190 . 

A. B. 

Executed in presence of ^^- ®-> 

CD. 

61. Bevocation of Proxy. 

I, the undersigned, stockholder in the — Company, do 
hereby revoke and annul any and all proxies and powers of 
attorney heretofore executed by me, so far as the same may 
authorize or empower anyone to represent me or vote in my 



22. If the notice is to be given by publication in newspaper, the 
same form, commencing ''Notice is hereby given thfit a meeting of 
the shareholders of the — Company will be held, ' ' etc: 

These forms for notice for annual meeting will of course be 
changed to include any special business to be transacted at the 
annual meeting, or for notice of special meetings. 
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name and stead or act for me in any way whatever, at meet- 
ing or meetings of stockholders of the Company. 

Witness my hand and seal this — day of — 190 . 
In presence of 

(L. s.) 



62. UinuteB of Annual Meeting of Shareholders.^^ 

(Insert notice of meeting and affidavit of mailing.) 
Pursuant to the foregoing notice, with proof of service 
thereon, the annual meeting of the shareholders of the — 
Company was called to order at the time and place specified 
in said notice, to wit, at the office of the — Company, No. — 
Street, Portland, Maine, on — day, — , 190 , at — M. 
A. B., President of the Corporation, presided. 

Or 

In the absence of the President, C. D. was chosen chair- 
man of the meeting. 

E. F., G. H. and I. J. were appointed a Committee to ascer- 
tain and report upon the representation of shares. 

They subsequently reported as follows : 

(Insert report of representation.) 

Report unanimously accepted (or vary, in accordance 
with the facts.) 

Records of the last shareholders' meeting were read and 
approved. 

(Here accept reports of officers, or waive them.) 

On motion, duly seconded, it was unanimously 
Voted that the acts and transactions of the Board of 
Directors and officers of this Corporation, since their elec- 
tion to date, be and hereby are ratified and confirmed. 

Voted to proceed to the election of — Directors, and a 
Clerk (add Treasurer if by-laws provide that shareholders 
elect him) for the ensuing year, by written ballot. 



23. This form for annaal meeting wiU readUj suggest what is 
necessary where special business is to be transacted, or in cases of 
special meetings. 
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For Directors, A. B., C. D., E. F. received — votes, being 
all the votes cast, and they were declared duly elected 
Directors. 

For Treasurer, E. P. received — votes, being all the votes 
cast, and he was declared duly elected Treasurer. 

For Clerk, I. J. received — votes, being all the votes cast, 
and he was declared duly elected Clerk. 
On motion, duly seconded, it was unanimously 
Voted to adjourn. 

Adjourned. 
A true record. 

Attest : 

I. J. 
Clerk of the Corporation. 

State of Maine. 

Cumberland, ss. Portland, Me., — 190 . 

Personally appeared I. J., who being duly sworn, made 
oath that he would faithfully and impartially perform the 
duties of clerk of the — Company. 

Before me, 

X. T. 
(Official character.) 



83. President's Instruction to Clerk to call Special Meet- 
ing of Shareholders. 

(Place) (Date.) 
I. J., 

Clerk of the — Company, Portland, Maine. 
Dear Sir: — In accordance with the by-laws of the — 
Company, (if the by-laws so provide) I hereby instruct you 
to call a special meeting of the share-holders of said — Com- 
pany, to be held at the office of the Company, No. — Street, 
Portland, Maine, on — the — day of — at — . M., for the fol- 
lowing purposes: (Insert purposes.) 

A. B. 

President. 
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64. Directors' Instruction to Clerk to call Special Meet- 
ing of Shareholders^ 

Same as No. 63 of these Precedents, only to be signed by 
the directors. 

66. Shareholders' Instruction to Clerk to call Special 

Meeting of Shareholders. 

Same as No. 63 of these Precedents, only reciting that the 
signers hold two-thirds or one-half of the stock or whatever 
provisions may be in by-laws relating to it. 

66. Application to Justice of the Peace to call Sharehold- 
ers ' Meeting, under B. S., c. 47, § 12, (§ 35, ante.) 

We, A. B., C. D and E. F, who are Stockholders in the — 
Company, in accordance with the provisions of section 
twelve of chapter forty-seven of the Revised Statutes of the 
state of Maine, of 1903, hereby apply to you to issue your 
warrant as Justice of the Peace, directed to one of the appli- 
cants whose names are hereto attached, to call a meeting of 
said corporation at such time and place as you may appoint 
in accordance with section eleven of said chapter, as such 
meeting cannot be otherwise called. 

The purposes of said meeting are — 

67. Warrant of Justice of the Peace. 

State of Maine. 
County of Cumberland, ss. 

To A. B., of Portland in the county of Cumberland and 
state of Maine : 

Pursuant to the foregoing Application, you are hereby 
directed to notify the stockholders of the — Company to 
meet at — in the city of Portland, in said county of Cum- 
berland and state of Maine, on the — day of — A. D. 190 , 
at -^ o 'clock in the afternoon, for the purposes mentioned 
in said Application, hereby made a part of this warrant, to 
wit, for the purposes — by delivering in hand to each mem- 
ber of said corporation a copy of this warrant with the 
Application attached [or by publishing in the — , a news- 
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paper printed at Portland in said county] at least seven 
days prior to the date named in the notice for said meeting. 
Given under my hand and seal at Portland in said county 
of Cumberland, this — day of — A. D. 190 . 

XT. 
Justice of the Peace, 



68. Notice of Shareholders' Meeting, called by Justice of 

the Peace. 

Pursuant to the foregoing application and warrant there- 
on, I, A. B., the applicant therein named, hereby gives notice 
to the Stockholders of the — Company, that a meeting of the 

— Company will be held at — in the city of Portland, 
county of Cumberland, state of Maine, on — the — day of 

— A. D. 190 , at — o'clock in the — noon for the following 
purposes, to wit: (Here set forth the purposes as given in 
the application.) 

A. B. 

69. Assent to Record of Shareholders' Meeting, under 

B. S., c. 47, § 16, (§ 37, ante.) 
We, the undersigned, being all the shareholders of the 

— Company, hereby certify that we were present in person 
or represented by proxy at the foregoing meeting, and con- 
sent to the same and the record thereof. 



70. Waiver of Notice of Shareholders' 

We, the undersigned, being all the shareholders of the — 
Company, hereby waive notice of the time, place and pur- 
poses of a meeting of the said shareholders, and fix as a place 
for said meeting, the oflSce of the Company, No. — Street, 
Portland, Maine, and the time as the — day of — A. D. 190 , 
at — M. 

And we do hereby waive all the requirements of the stat- 
utes of the state of Maine as to the notice of said meeting 
and hereby assent to the transaction of such business as may 
come before it. 

Dated — (Signatures) 
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See No. 69 of these Precedents, which is all that is neces- 
sary under the statute (R. S., c. 47, § 16,) when all share- 
holders are present at the meeting in person or by proxy. 

71. Directors' Meetings. 

The form for call, notice, waiver of notice, for directors' 
meetings may be same as shareholders' meetings, with 
changes according to the facts. 
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TABLE OF FEES AND TAXES FOR CORPOR- 
ATIONS ORGANIZED UNDER THE 

GENERAL LAW.** 

ORGANIZATION PEES. 

Attorney General, $ 5.00 

Secretary of State, 5.00 

Register of Deeds, 5.00 
State Treasurer: 

On capitalization of $1,000 to $10,000, 10.00 

On capitalization of $10,000 to $500,000, 50.00 

On capitalization in excess of $500,000, for each 

$100,000, 10.00 

ANNUAL FBANCHISE TAXES. 

[On all corporations except such as are excepted by R. S., c. 

47, § 26 (§ 62 ante.)] 

Authorized Capital. Franchise Tax. 

$1,000 to $50,000, $ 5.00 

$50,000 to $200,000, 10.00 

$200,000 to $500,000, 50.00 

$500,000 to $1,000,000, 75.00 

Each million or part thereof in #excess of 

$1,000,000 the further sum of 50.00 

24. B. S., c 47, $ 6, ($ 1 of this manual.) 



INDEX. 

Abatement. See Suits. 

Aba mc a of a director, presumption of notice in, $ 45, p. 49. 

Acceptance of charter, i 12, p. 15. 

of subscriptions. See Subscriptions. 
Acknowledgement of notice for first meeting, form for, p. 188. 
Act of incorporation. See Charter. 
Acts of officers. See Officers. 
Actions. See Suits. 
Additional Act. See Charter. 
Adjooxned Meeting. See Meeting. 
Administrator, not liable as stockholder, $ 98, p. 102. 
Agents, how appointed, i 23, pp. 24, 25. 

authority to make conveyances, § 25, p. 30. 

duty in selling corporate stock, § 60, p. 57. 

may bind company how, § 117, p. 111. 

contracts of, $ 117, pp. 111-114. 

effect of acts of, $ 117, pp. 111-114. 

authority of, $ 117, pp. 111-114. 

acts of, may be ratified, $ 117, p. 112. 

suits on contracts made in name of, $ 117, p. 114. 

of steamboat companies, $ 118, p. 115. # 

deeds and contracts executed by, $ 119, p. 115. 

of foreign corporations, acts of, $ 221, pp. 171-173. 

subscription, receipt, form for, p. 222. 
Agreement to form a corporation, $ 1, pp. 1-4. 

form for, pp. 186-188. 
Alteration. See Change. 
Amendments to charter are public acts, $ 11, p. 14. 

do not require a formal acceptance, $ 12, p. 15. 

to charter, powers of legislature to make, $ 18, p. 18. 

See Change. 
Annual Meeting. See Meeting. 
AppeaL See Damages. 

Application for excuse in filing returns, form for, p. 221. 
Approval of records of first meeting, form for, p. 190. 

of shareholders' meetings, form for, p. 229. 
Aqnedncts, provisions relating to, $$ 206-215, pp. 164-167. 
Articles to form corporation under general law, $ 1, p. 1. 

special clauses in, when railroad, electrical companies, etc., are 
organized to use powers in other States, $ 1, p. 1. 
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Articlefl, nature of, $ 1, p. 3. 

how signed, $ 1, p. 4. 

purposes enumerated in, $ 1, p. 4. 

of association, form for, pp. 186-188. 
Assent to records. See Approval. 
Aflseflsments, by-laws may regulate, $ 24, pp. 25, 26. 

of shares, $ 82, p. 70. See Subscriptions. 

sale of shares to pay, $$ 82, 83, pp. 70, 71. 

of shares in aqueducts, $ 208, p. 165. 

of damages. See Damages. 
Assets. See Dissolution. 
Associates. See Organization. 
Attachment of corporate property, how made, $ 155, p. 135. 

of shares, proceedings, $$ 172-180, pp. 145-148. 

of stock, vacating, JJ 173, 174, pp. 145-147. 

shares and property of aqueduct, how taken for debt, $ 211, 
p. 166. 

of property of foreign corporations, J 221, p. 171. 

when cause for receivership, $ 224, p. 178. 

dissolved on appointment of receivers, $ 225, p. 180. 
Attorney, incorporators acting by, $ 4, p. 8. 

power of, form for at organization, p. 192. 
Attorney General, his duties and fees, on organization, $ 5, p. 11. 

effect of certificate ot, $ 5, p. 11. 

his power to withhold certificate, $ 5, p. 11. 

to bring action for not filing returns, $ 64, p. 59. 

to discontinue suit when, $ 65, p. 60. 

certificate by, to company not doing business, $ 67, p. "60. 

duty, if franchise tax is not paid, $ 131, p. 123. 

form of application to, excuse in filing returns, p. 221. 
Anthority of agents. See Agents. 
Bank, and like names, prohibited, $ 21, p. 23. 
Banks not to be organized, how, $ 1, p. 1. 
Blank Forms. See Forms. 
Board of directors. See Directors. 
Bond, treasurer shall give, $ 49, p. 52. 

to vacate attachment of shares, $ 174, pp. 146, 147. 

of receiver, $ 225, pp. 179, 180. 
Bonds, corporate, seal on, $ 23, p. 25. 

power to hold, $ 28, p. 32. 

privileges of holders on foreclosure, $ 121, pp. 117-119. 

public service corporations organized under general law, may 
issue, § 190, pp. 154, 155. 

corporate, coupon and trustee's certificate, forms for, pp. 223, 
, 224. 
Bondkolders. See Bonds. 
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Books. See Becords. 

Building and Loan Companies, not organized, how, $ 1, p. 2. 

Business, what may be done at first meeting, $ 4, p. 7. 

must begin within two years of formation, $ 9, p. 12; $ 11, p. 14. 

corporation may conduct, outside the state, $ 20, p. 23. 

management of, by directors, $ 45, p. 48. 

penalty for doing after suspension of charter, $ 133, pp. 124, 125. 
Business Corporations, how organized, $ 1^ P* 1- 
By-laws may be adopted by associates, $ 4, p. 7. 

provisions in, $ 4, p. 10. 

corporations may make, $ 2i, p. 25. 

cannot enlarge corporate power, $ 24, p. 26. 

restricting sale of shares, $ 24, pp. 26, 27. 

when valid; how far binding, $ 24, pp. 26, 27. 

what should contain, $ 24, p. 27. 

should provide for quorum and voting powers, $ 24, pp. 28, 29. 

what may be determined by, $ 25, pp. 23-27. 

relating to capital stock, $ 26, p. 31. 

may provide for division of directors into classes, $ 31, p. 35. 

may provide for election of directors for more than year, $ 31, 
p. 35. 

powers of committees defined in, $ 31, p. 35. 

may provide how officers shall be elected, $ 31, p. 35. 

may provide for cumulative voting, $ 31, p. 36. 

may regulate meetings, $ 34, p. 38. 

providing for preference dividend, J 85, p. 76. 

forms for, pp. 201-219. 
Cancellation of stock, not valid when, $ 94, p. 94. 
Capital, may be fixed at first meeting, $ 4, pp. 7, 9, 10. 

limits of, $ 4, P- 7; M 68, 69, p. 62. 

how divided, etc., J 4, pp. 7-9; $$ 68, 69, pp. 62, 63. 

amount of, to be expressed in certificate, $ 5, p. 11; $ 14, p. 16. 

fees payable on at organization, $ 6, pp. 11, 12; $ 183, pp. 151, 
152. 

fees on, when formed under charter, $ 17, p. 17. 

may be issued for property, $ 27, p. 32. 

when property part of, $ 27, p. 32; $ 84, p. 74. 

increase of, $ 70, p. 63. 

fees payable on increase of, $ 71, p. 63. 

of company organized under general law, how reduced, $ 72, pp. 
63, 64. 

when part may be distributed as dividend, $ 72, p. 64; $ 84, p. 
74. 

impaired, reduction of, $$ 73-76, pp. 64, 65. 

change of par value of, $ 77, p. 65. 

certificate of shares, $ 78, p. 66. 



/ 
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Oapitaly certificate of ehares, evidence of ownership in, § 78, p. 66. 

transfer of shares, $ 79, p. 66. 

transfer of shares, when complete^ $$ 80, 81, pp. 66-69. 

when not to be withdrawn or divided, $ 86, p. 76. 

illegally divided, remedy of judgment creditor, H 87, 88, pp. 
77, 78. 

stands for seearity of all creditors, $ 93, pp. 87-94. 

what is payment for on subscription, $ 93, pp. 87*94. 

withdrawal or division of, void, $ 94, p. 94. 

division of, after dissolution, i 232, p. 182. 

See Subscriptions. 
OertUlcate of organization, $ 1, p. 1; $ 5, p. 11; $ 8, p. 12; $ 182, p. 
151. 

purposes of corporation in, $ 1, pp. 4, 5. 

special clauses in, when railroad, electrical companies, etc., are 
organized to use powers in other States, $ 1, p. 1. 

particulars relating to shares in, $ 4, p. 10. 

fees for filing, $$ 5, 6, pp. 11, 12; $ 17, p. 17; $ 183, pp. 151, 152. 

to be filed in county where corporation claims location, i 7, p. 
12. 

of incorporated company, $$ 14-16, pp. 16, 17. 

changes in, $ 30, pp. 33, 34. 

of change in number of directors, $ 43, p. 47. 

of election of clerk, fee for filing, $ 53, p. 55. 

of election of clerk, $ 55, p. 55. 

of resignation of clerk, how filed, $ 56, p. 56. 

to be filed, not using franchise, $ 67, pp. 60, 61. 

of increase of capital, how filed, i 70, p. 63. 

of reduction of capital, $ 72, pp. 63, 64; $ 75, p. 65. 

of change in par value of shares, $ 77, p. 65. 

of shares, how issued and transferred, $$ 78-80, pp. 66-69. 
, is only evidence of title, $ 78, p. 66. 

of shares in trusts, etc., void, $ 125, p. 121. 

of shares attached or taken on execution, i 172, p. 145; i 178, 
p. 147. 

of organization of gas, electrical, telegraph and telephone com- 
panies, $ 182, p. 151. 

of organization under general law, form for, pp. 191, 192. 

of chartered company, form for, pp. 192, 193. 

of election of clerk, form for, p. 219. 

of stock, and transfer, form for, p. 222. 

form for trustees, on corporate bond, p. 224. 
Change in charter by amendment, $$ 11, 12, pp. 14, 15. 

powers of legislature to make, in charter, $ 18, p. 18. 

of name, $ 22, p. 24. 

of common seal, $ 23, p. 24. 
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Change of location, $ 29, p. 33. 

in certificate or charter, $ 30, pp. 33, 34. 

in vote, when valid, $ 34, p. 40. 

in number of directors, $ 43, p. 47. 

in company 'b business by directors, $ 45, p. 48. 

in par value of shares, $ 77, p. 65. 
Charter, when corporations shaU not be created by special, $ 10, p. 13. 

is public act, $ 11, p. 14. 

when in force, $ 11, p- 14. 

when void, $ 11, p. 14. 

acts additional to or repealing, $ 11, p. 14. 

validity of, $ 11, p. 14. 

acceptance of, $ 12, p. 15. 

first meeting under, $ 13, pp. 15, 16. 

certificate of formation under, $$ 14, 15, pp. 16, 17. 

organization under, when complete, i 16, p. 17. 

duties payable to state when formed under, $ 17, p. 17. 

powers of legislature over, $ 18, pp. 18-21. 

how far a contract, $ 18, p. 18. 

repeal of, $ 18, pp. 18, 19. 

expired, may be revived, $ 18, p. 19. 

waiver of forfeiture of, $ 18, p. 20. 

in consolidation, $ 18, p. 20. 

extent of powers granted, $ 19, pp. 21-23. 

duties imposed by, $ 19, p. 22. 

by-laws must be consistent with, § 24, p. 25. 

change in, $ 30, pp. 33, 34. 

forfeiture of, failing to pay franchise tax, $ 131, p. 123. 

suspension on failure to pay tax, penalty, H 132, 133, pp. 123- 
125. 

expiration of, forfeiture of, when cause for receivership, $ 224, 
p. 178. 

expiration of, dissolves company, $ 230, p. 181. 

surrender of, dissolves company, $ 230, p. 181. 

forfeiture of, dissolves company, $ 230, p. 181. 

voluntary termination of, H 235-237, pp. 184, 185. 

form for certificate of organization under, pp. 192, 193. 

See Organization. 
Claims, where receiver is appointed, $ 227, p. 180. 
Clerk, may be elected by associates, § 4, p. 7. 

name and residence to be given in organization certificate, 
$ 5, p. 11. 

to certify to change of name, $ 22, p. 24. 

to file change of location, $ 29, p. 33. 

corporation shall have, $ 31, p. 35. 

continuance in office of, $ 31. p. 35. 
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Olerk to call meeting for special election, $ 33, p. 38. 

oath of, i 52, p. 53. 

to record votes, $ 52, p. 53.^ 

need not be a stockholder, $ 52, p. 54. 

may record his own oath, $ 52, p. 54. 

must be a resident of the state, $ 53, p. 54. 

to keep records at office, $ 53, p. 54. 

office of, to be within the state, $ 53, p. 54. 

must keep list of stockholders when, i 53, pp. 54, 55. 

failure to exhibit such list» penalty, $ 54, p. 55. 

fee for filing certificate of, $ 53, p. 55. 

cannot retain records when, $ 54, p. 55. 

certificate of election of, $ 55, p. 55. 

effect of not filing certificate or being sworn, $ 55, pp. 55, 56. 

resignation of, $ 56, p. 56. 

to produce records as evidence, $ 59, pp. 56, 57. 

to make returns to municipal officers, $ 61, p. 57; §§ 142, 143, p. 
128. 

his duty on reduction of capital, $ 75, p. 65. 

to sign certificate of shares, $ 78, p. 66. 

duty of, on execution sale of corporate property, $ 162, p. 139. 

duties if shares are attached or sold on execution, $ 172, p. 145; 
$ 178, pp. 147, 148. 

of proprietors of acqueducts, $ 207, pp. 164, 165. 

certificate of election of, forms for, p. 219. 

form for, oath of, p. 227. 

forms for instructions to, to call special meetings, pp. 227, 228. 
Oombinatioas. See Trusts. 

Oomity, in relation to foreign receivers, $ 221, p. 173. 
Oommlttees of Directors. See Directors. 
Oommon Law, corporations created under, $ 19, p. 21. 
Oommon Seal. See Seal. 
OompensatlQii of officers. See Salaries. 
Oompletioii of incorporation proceedings under general law, $ 8, p. 12. 

under legislative charter, $ 16, p. 17. 
Oondemnation ProceedingB, by water companies, $$ 216-220, pp. 167- 

170. 
Oondltioiial Subscriptions, $ 91, pp. 84, 85. 
Consolidation, power of legislature to make, $ 18, p. 20. 

provisions relating to, $$ 101-116, pp. 105-110. 
Oonstitation, restricts special charters, $ 10, p. 13. 

subjects, companies to general laws, $ 10, p. 13, $ 18, p. 18. 
Contract^ charter when a, $ 18, p. 18. 

vote may be, $ 34, p. 40. 
Contracts made before incorporation, i 1, p. 6. 

unlawful as ultra vires, $ 19, pp. 22, 23; $ 117, p. 114. 
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Oontracts without corporate seal, when valid, $ 23, pp. 24, 25. 

of corporate agents, $ 117, pp. Ill -114. 

of steamboat companies, $ 118, p. 115. 

effect of, when executed by agent, $ 119, p. 115. 

corporate powers of aqueducts after dissolution, $$ 214, 215, 
pp. 166, 167. 
OooBtnictloii Oompanles for railroad, not to be organized how, $ 1, p. 1. 
Oontrlbntloii, right of stockholder to, when, $ 100, p. 103. 
Ooxporate Name. See Name. 
Ooxporate Powers. See Powers. 
Ooxporatioii Sole, $ 12, p. 15. 

OoBt8» travel of company, how computed, $ 159, p. 138. 
Ooapon Bonds. See Bonds. 
Creditor cannot object to repeal of charter, when, $ 18, p. 19. 

directors' relation to, $ 47, p. 51. 

rights on reduction of capital, $ 72, p. 63; $ 74, pp. 64, 65. 

remedy against clerk not filing certificate of reduction of capi- 
tal, $ 75, p. 65. 

may recover illegal dividend, $ 84, pp. 71, 72. 

remedy on unlawful division of capital, $ 87, p. 77; $ 94, p. 94. 

remedy, if corporate property is not attachable, $ 87, p. 77. 
» capital stock security for, $ 93, pp. 87-94. 

remedy of, against stockholders, $ 95, pp. 94-97. 

when stockholder is not liable to, $ 96, pp. 97-99. 

defehse of stockholders against, $ 97, pp. 99-102. 

rights of, in proceedings on disposal of franchise, $ 111, p. 108. 

may satisfy execution by debt due company, $ 161, p. 139. 

how shares in aqueduct may be taken for debt, $ 211, p. 166. 

may file bill for receiver, when, $ 224, p. 178. 

payment of debts to, by trustees on dissolution, $ 233, p. 183. 

may bring bill to dissolve company, $ 235, p. 184. 

Orlmes, rights of corporation when charged with, $ 18, pp. 20, 21. 

Cnmnlatlvo Voting. See Votes. 

Damages, collection of by warrant of distress, $ 169, p. 141. 

liability of public service corporations for, $ 191, p. 155. 
to be recovered of electric companies, $ 199, pp. 160, 161. 
appeal in cases of, $ 202, pp. 161, 162. 

assessment of, against water companies taking property, $ 218, 
p. 170. 
Debts, corporate, must be paid before assets are reduced by dividends, 
$ 84, p. 71. 
due company, how taken on execution, $ 161, p. 139. 

Decrease in number of directors, $ 43, p. 47. 
in capital. See Capital. 

Decree of dissolution. See Dissolution. 
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Deeds executed by agent, effect of, $ 119, p. 115. 

of trusts and combinations, void, $ 125, p. 121. 
form for testimonium clause, p. 224. 

Defective Organization, cannot be cured by ratification, § 4, p. S. 
what is not, $ 18, p. 16. 

Defense in action to recover of stockholders, $ 97, pp. 99-102. 

Definition of general law, $ 1, p. 2. 

Demand, not necessary, in action to enforce stockholder's liability, 
$ 95, pp. 94, 95. 

Directors, number to be fixed by associates, $ 4, p. 7. 
may be elected by associates, $ 4, pp. 7, 10. 
majority of, to sign certificate of organization, $ 5, p. 11. 
number and names to be given in certificate, $ 5, p. 11; $ 14, p. 

16. 
to sign certificate of chartered company, $ 14, p. 16. 
may act outside state, $ 20, p. 23; $ 34, p. 39; $ 42, p. 47. 
acts of, in purchasing property etc., for stock, $ 27, p. 32; $ 93, 

pp. 87-94. 
number and qualifications, $ 31, p. 35. 
to elect a president, $ 31, p. 35. See President, 
may be divided into classes, $ 31, pp. 35, 36; $ 41, p. 46. 
may act through committees, $ 31, p. 35. 
may be elected for longer term than one year, $ 31, p. 35. 
tenure of office, $ 32, pp. 36-38. 
special election of, $ 33, p. 38. 

under no disability to vote as stockholders, $ 39, p. 42. 
change in number, $ 43, p. 47. 
reports to be made by, $ 44, p. 48. 
powers, $ 45, pp. 48-50. 
must act as a board, $ 45, p. 49. 
notice of meetings, $ 45, pp. 49, 50. 
majority of, a quorum, $ 45, p. 49. 
effect of absence of, $ 45, p. 50. 
salaries of, $ 45, p. 49. 

preference payments to, $ 46, p. 50; $ 47, p. 51. 
relation to stockholders, $ 46, pp. 50, 51. 
responsible to company, $ 46, p. 50. 
misconduct of, $ 46, p. 50. 
relation to creditors, $ 47, p. 51. 
resignations of, $ 48, p. 52. 
vacancies in board of, $ 48, p. 52. 
one of the, may be treasurer, $ 49, p. 52. 
when to sign certificates of shares, $ 78, p. 66. 
power and duty to declare dividends, J J 84, 85, pp. 71-76. 
of aqueducts, $ 207, pp. 164, 165. 
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Directora, form for by-law, where direetors are divided into clatsses, 
p. 208. 
form of instruction to elerk to call special meeting of share- 
holders, p. 228. 
forms for meetings of, p. 230. 
DifldOBiire of corporation in trustee process, $ 157, p. 136. 
Disposal of franchise by company, $$ 101-116, pp. 105-110. 
Dissoliitloii, power of trustees to collect claims, $ 88, p. 78. 

corporate powers of aqueducts after dissolution, $$ 214, 215, pp. 

166, 167. 
effect of decree of, on foreign corporations, $ 221, p. 172. 
causes for, $ 230, pp. 181, 182. 
when not granted on application of stockholder, $ 230, pp. 181, 

182. 
effect of on corporate assets, $ 231, p. 182. 
qualified existence after, $ 232, pp. 182, 183. 
distribution of assets and payment of debts, $ 233, p. 183. 
record of, to be filed with secretary of state, $ 234, p. 183. 
voluntary proceedings for, $ 235, p. 184. 

trustees and receivers need not be appointed when, $ 235, 

p. 184. 
receivers and trustees, powers of, $ 236, p. 184. 
court may control management of property, $ 236, p. 184. 
no release from personal liability, $ 237, p. 185. 
I>i8tribiitlQ& of capital forbidden, when, $ 86, p. 76. 

of assets on dissolution. See Dissolution. 
DiTidtnd, not payable when, $ 61, p. 57; $ 84, pp. 71-75. 

on reduction of capital stock, $ 72, p. 64; $ 84, p. 74. 
transfer of shares as affecting, $ 81, p. 69. 
how to be made, $ 84, p. 71. 
penalty for wrongful, $ 84, p. 71. 
what are net profits, $ 84, p. 72. 
who are to declare, $ 84, pp. 71-75; $ 85, pp. 75, 76. 
stockholders may recover declared, $ 84, p. 73. 
must be general, $ 84, p. 73. 
vote declaring may be rescinded, $ 84, p. 75. 
illegal, prohibited, $ 84, pp. 71-73; $ 86, p. 76. 
on preferred shares, $ 85, pp. 75, 76. 
if unlawful, remedy of judgment creditor, $ 87, p. 77. 
illegal, not valid when, $ 94, p. 94. 
tax lien on, $ 143, p. 128. 

not to be paid, prior to payment of tax, $ 145, p. 129. 
Divisioii of property or capital. See Capital; also Dividend. 
Donatioil of corporate funds, directors cannot make, $ 45, p. 48. 
Dower, demand of, on company, $ 158, pp. 137, 138. 
Drafts. See Negotiable Paper. 
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Duties, corporate, under general law, $ 8, p. 12. 

nature of corporate, how determined, $ 19, pp. 21-23. 

payable to state. See Fees. 
Duty of officers. See Officers; also under title of particular officer. 
Election of officers. See Officers; also under title of particular officer. 
Electric Light and Power Oompanles to do business out of state, $ 1, 
p. 1. 

to do business in state. See Public Service Corporations. 
Eminent Domain, organization of company authorized to exercise right 
of. See Public Service Corporations. 

proceedings by water companies, $$ 216-220, pp. 167-170. 
Equity Jurisdiction of court, where receivers are appointed, $ 229, 

pp. 180, 181. 
Estoppel, to deny organization of corporation, when, $ 149, p. 132. 
Evidence of acceptance of charter, $ 12, p. 15. 

of title, corporate records as, $ 53, pp. 54, 55. 

of title, certificate of shares is, $ 78, p. 66. 
Excuse for not making returns, $ 67, p. 60. 
form for application for, p. 221. 
Execution, levy on, $ 155, p. 135; $ 160, p. 138. 

debts due company, how taken on, $ 161, p. 139. 

proceedings on sale on, $ 162, p. 139. 

transfer after seizure on, $ 163, p. 139. 
right of redemption, $ 164, p. 139. 

sale of franchise to take toll, $$ 165-168, pp. 140-141. 
right of redemption, $ 168, p. 141. 

stockholder 's shares, how sold on, $$ 175-180, pp. 147, 148. 

sale of shares on, $ 178, p. 147. 

shares and property of aqueduct, how taken for debt, $ 211, 
p. 166. 
Executor, not liable as stockholder, $ 98, p. 102. 
Exemption from taxes. See Taxation. 

Existence of Corporation, not dependent on regularity of call for 
first meeting, $ 13, p. 16. 

not affected by failure of clerk to file election certificate, $ 55, 
pp. 55, 56. 

when admitted, $ 149, p. 131. 

how questioned, $ 149, pp. 131, 132. 

how inferred and proved, $ 149, pp. 131, 132. 

of foreign corporations must be proved, $ 221, p. 172. 

after dissolution, for certain purposes, $ 232, pp. 182, 183. 
Expiration, charter, how revived after, $ 18, p. 19. 
Federal Courts, when decisions follow state, $ 18, p. 20. 
Fees, on organization, $$ 5, 6, p 11; $ 183, p. 151. 

under legislative charter, $ 17, p. 17. 

when change in organization certificate is filed, $ 30, p. 33. 
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Fees for filing certificate of election or resignation of clerk^ $ 53, p. 55. 
on increase of capital, $ 71, p. 63. 

of municipal officers for services in damage cases of public ser- 
vice corporations, $ 201, p. 161. 
due state, table of, p. 231. 

First Meeting. See Meeting. 

Foreelosiire. See Mortgage. 

Foreign Oorporation% consolidation of domestic with, proceedings if 

stockholders dissent, $ 116, p. 109. 
service on, $ 152, p. 134. 
mortgage trustee, service on, $ 154, p. 134. 
when summoned as trustee, $ 157, pp. 136, 137. 
demand of dower on, $ 158, p. 137. 
rights of, in this state, $ 221, pp. 171-173. 
suits, attachment and execution, $ 221, p. 171. 
agents of, in this state, $ 221, p. 171. 
limitation of actions against, $ 222, p. 173. 
cases of personal liability of Maine stockholder in, § 223, pp. 

173-177. 

Foreign States, organization of companies to do business in, $ 1, p. 5. 

liability for doing business in, $ 1, p. 5. 
Forfeitiire of charter. See Charter, 
formation of corporation. See Organization. 
Forms, articles of association, p. 186. 

notice of organization meeting and service, pp. 187, 188. 

record of organization meeting, p. 188. 

certificate of organization under general law, p. 191. 

power of attorney to act at organization, p. 192. 

certificate of organization of chartered company, p. 192. 

of purposes, general clauses, pp. 193, 194. 

of purposes, special clauses, pp. 195-200. 

of by-laws, pp. 201-219. 

of election of clerk, p. 219. 

of treasurer's return to municipal officers, p. 220. 

of return to secretary of state, p. 220. 

of application to attorney general for excuse from filing returns,. 

p. 221. 
of certificate of stock and transfer, p. 222. 
of subscription agent 's receipt, p. 222. 
of coupon bond, p. 223. 
of testimonium clause, p. 224. 
of notice for annual meeting, p. 225. 
of proxy and revocation, p. 225. 
of record of meeting, p. 226. 
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Forms of instructions for calling meetings, pp. 227, 228. 

for calling meeting by justice of the peace, pp. 228, 229. 

assent to record of shareholders ' meeting, p. 229. 

waiver of notice of shareholders ' meeting, p. 229. 

of directors' meetings, p. 230. 
Franchise, unused, company excused from filing return, $ 67, p. 60. 

rights of minority stockholders on disposal of, $$ 101-116, pp. 
105-110. 

may be sold for taxes, $ 140, p. 127. 

may be attached and taken on execution, $ 155, p. 135. 

sale of, on execution, $$ 165-168, pp. 140, 141. 

rights of purchaser of, $ 167, p. 140. 

redemption of, by corporation, $ 168, p. 141. 

sale of, by order of court, $ 228, p. 180. 
'Franchise Tax. See Taxation. 
Frand, cause for receivership, $ 224, p. 178. 

in overvaluing property. See Creditor. 

of agents. See Officers; also Directors. 
Freight^ steamboat company for carrying, how organized, $ 1, p. 1. 
Oas Oompanles, to do business out of state, $ 1, p. 1. 

to do business in state. See Public Service Corporations. 
Ctoneral Business corporations, how formed, $ 1, p. 1. 
General Issue, effect of pleading, $ 149, p. 131. 
Oeneral Law, definition of the term, $ If P* 2. t 

organization under. See Organization. 

corporations shall be organized under and subject to, $ 10, p. 13. 
Ctoneral Powers. See Powers. 
Grant of corporate power to single person, $ 12, p. 15. 

of privileges, rule relating to, $ 19, p. 22. 

to third parties by vote, $ 34, p. 40. 
Onardian not liable as stockholder, $ 98, p. 102. 
Heating Companies. See Public Service Corporations. 
Highways, power of telegraph and telephone companies to use, $ 185, 

pp. 152, 153. 
Hypothecated Shares. See Shares. 

Impairment of capital, reduction in case of, $$ 73-76, pp. 64, 65. 
Incorporation. See Organization. 
Increase in number of directors, $ 43, p. 47. 

of capital, $ 70, p. 63. 

of capital, fees payable on, $ 71, p. 63. 
Injunctions, against carrying on business, $ 224, p. 178. 
Insolvency, franchise tax a preferred debt in case of, $ 129, p. 123. 

does not work dissolution, $ 230, p. 181. 
Insolvent Company, power of directors, $ 45, p. 48, $ 47, p. 51. 

remedy of creditors and others in case of, $ 95, p. 94. 

provisions of state insolvent law relating to, $ 170, pp. 141-143. 

proceedings applicable to, $ 224, pp. 178, 179. 
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Instrumanty form for testimonium elause in corporate, p. 224. 
Insorance Oompanles, not to be organized, how, $ 1, pp. 1, 2. 
Interstate Ck>iii]neree, gives Congress what powers, $ 18, p. 21. 
Jndgment against company in enforcing stockholders' liability, $$ 95- 

97, pp. 94-102. 
Judgment Creditor. See Creditor. 

Justice of Peace, when meetings are called by. See Meetings. 
Landfly corporations may hold and convey, $ 19, p. 21 ; $ 25, p. 30. 

authority to convey and conveyance of, $ 117, pp. 111-114. 

taxation of corporate, $$ 134-138, pp. 125-127. 

sale on execution, of company, $$ 162-164, p. 189. 
Leaoe of franchise restricted, $ 101, p. 105. 
Legldatiire not to grant charter when, $ 10, p. 13. 

charter granted by, void unless accepted, $ 12, p. 15. 

powers of, over the charter and corporation, $ 18, pp. 18-21. 

nature of duties imposed by, $ 19, pp. 21, 22. 
Liability of stockholders. See Stockholder. 
Tiigliting Oompanles, to do business out of state, $ 1, p. 1. 

to do business in state. See Public Service Corporations. 
Iiimitatlon as to time corporate powers vest unless used, $ 9, p. 12; 
$ 11, p. 14. 

to powers of legislature in granting charter, $ 10, p. 13. 

of corporate powers, $ 18, p. 18. 

of stockholder's liability. See Stockholder. 

statute of, respecting damages by taking property for public 
purposes, $ 220, p. 170. 

of actions against foreign company, $ 222, p. 173. 
Limits of capital. See Capital. 
Litigation, when cause for receivership, $ 224, p. 178. 
Loan Companies, not to be organized how, $ 1, pp. 1, 2. 
Location of company to be expressed in certificate, $ 5, p. 11. 

change of, $ 29, p. 33. 
Macliinery>for manufacturing, how taxed, $ 136, p. 125. 
Majority of shares, what constitutes, $ 24, pp. 28, 29. 

vote of, at stockholders ' meeting, $ 34, p. 40. 

of directors, a quorum, $ 45, p. 49. 
Management of Oorporatlons, forms for officers and, pp. 219-230. 
Managers. See Directors; also Officers. 

MandamoB, remedy by, if certificate of organization is withheld, $ 5, 
p. 11. 

to compel issuance of shares, $ 79, p. 66. 
Mannfactored goods, how taxed, $ 136, p. 125. 
Mannfactnring Oorporatlons, how organized, $ 1, p. 1. 

power to hold stocks and bonds, $ 28, p. 32. 

machinery, stock, real estate of, how taxed, $ 136, p. 125. 

buildings and lands of, how taxed, $ 137, p. 126. 
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Medmiical Corporatioofl, how organized, i 1, p. 1. 

Meeting, for organization under general laws, ( 2, p. 7; $ 4, pp. 7. 10. 
for organization, waiver of notiee of, i 3, p. 7. 
first, for organization must be held in state, $ 2. p. 7; $ 4. p. 8; 

i 13, p. 15. 
first, for organization under charter, how called, $ 13. pp. 15. 16. 
first, not defective when, i 13, p. 16. 

of corporation, proceedings of, on change of name, $ 22, p. 24. 
of corporation, by-laws may regulate, $ 24, p. 2o. 
of corporation, on failure to hold annual, officers may be elected 

at special, i 32, pp. 36-38. 
clerk to call special, when, ( 33, p. 38. 
of directors, i 34, p. 39; i 42, p. 47; i 45, p. 49. 
of corporation, how called and conducted, ($ 34-37, pp. 3S-41. 
regulation of in by-laws, $ 34, p. 38. 
outoide the state, i 34, p. 39; $ 42, p. 47. 
what is necessary notice of, ( 34, pp. 39, 40. 
who may preside, $ 34, p. 39. 
adjournment of, i 34, p. 40. 
notice and votes at adjourned, i 34, p. 40. 
called by a justice when, i 35, p. 40. 

notice of such meeting, ( 35, pp. 40-41. 
moderator of. when called by justice, ( 36, p. 41. 
by consent, J 37, p. 41. 
proxies and powers of attorney, $ 38. p. 41. 
voting on mortgaged stock, at, $ 39, p. 42. 
first, of chartered, what record must contain, i 68, p. 62. 
to reduce capital, § 72, p. 63; i 73, p. 64. 
of proprietors of aqueducts, ( 207, pp. 164, 165. 
form under general law for notice of first, p. 187. 
service and proof of notice, pp. 187, 188. 
form under general law for record of first, pp. 188-191. 
of shareholders, form for notiee of, p. 225. 
of shareholders, records of, form for, pp. 226, 227. 
instruction to clerk to eaU, forms for, pp. 227, 228. 
shareholders', application to justice of the peace to call, forms 

for, pp. 228-229. 
waiver of notice of shareholders', form for, p. 229. 
assent to record of shareholders', form for, p. 229. 
of directors, forms for, p. 230. 

MInew, exemption of from taxation, $ 135, p. 125. 

Mining Cknporatioiis, how organized, $ 1, p. 1. 

buildings and lands of, how taxed, i 137, p. 126. 

Minority stockholders, provisions relating to, $$ 101, 116, pp. 105, 110. 

Minnies. See Becords. 
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MiBCondnct. See Directors; also Officers. 
Mlwnanagement, cause for receivership, $ 224, p. 178. 
Modsrator of corporation meeting, i 34, p. 39; i 36, p. 41. 
Mortgage, corporations may make, i 25, p. 30. 

may make ontside the state, $ 20, p. 23; $ 25, p. 30; $ 120, p. 
116. 

may make of securities of other companies, i 28, p. 32; $ 120, p. 
116. 

debt of company, stockholder not liable for, $ 96, pp. 97-99. 

in case of, proceedings if stockholders dissent to disposal of 
franchise, $ 115, p. 109. 

of real estate, $ 120, pp.. 116-117. 

of personal property, i 120, pp. 116-117. 

to trustees to secure bonds, $ 121, pp. 117-119. 

vacancies in trusteeship under, $ 122, p. 119. 

trustees hold in joint tenancy, $ 123, p. 120. 

void, arising from trust or combination, $ 125, p. 121. 

interests of corporation, sale on execution, ($ 162-164, pp. 139, 
140. 

power of gas, electrical, telegraph and telephone companies to 
give, $ 190, p. 154. 

form for testimonium clause, p. 224. 

bond, coupon and trustee 's certificate, forms for, pp. 223, 224. 
Municipal Ofllcen, returns to, $ 61, p. 57. 

permit to public service corporations, to construct lines, etc., 
$ 186, p. 153; $ 187, p. 153; $ 198, p. 157. 

to assess damages against electrical companies, when, $ 199, p. 
160. 

fees for services, in case of public service corporation, $ 201, p. 
161. 

form for return to, p. 220. 
Name may be adopted at first meeting, $ 4, pp. 7, 9. 

of company to be expressed in certificate, $ 5, p. 11 . 

corporate, suits in, $ 19, p. 21 ; $ 149, p. 131. 

certain words prohibited in, $ 21, p. 23. 

statutory power to change, $ 22, p. 24. 

effect of change of, $ 22, p. 24. 

change of, how recorded, $ 30, p. 33. 
Neglect, cause for receivership, $ 224, p. 178. 
Negotiable Paper, power of directors to transfer or indorse, $ 45, p. 49. 

acts of agents concerning, 117, p. 112. 
Net Profits defined, $ 84, p. 72. 
New Name. See Name. 
New Jersey statutes followed, 

as to classes of stock, $ 26, p. 31. 

as to voting powers, $ 26, p. 31. 
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New Jersey statutes followed^ 

as to preference shares, $ 26, p. 31. 

as to issuance of stock for property or services, $ 27, p. 32. 

as to liability for stock issued for property or services, $ 27, p. 
32; $ 93, pp. 87-94. 

as to holding stocks and securities of other companies, $ 28, pp. 
32, 33. 
Notes. See Negotiable Paper. 
Notice of first meeting of associates, $ 2, p. 7. 

of first meeting, waiver of, $ 3, p. 7. 

of first meeting to organize under charter, $ 13, pp. 15, 16. 

of objection to officers, how filed, $ 32, p. 36. 

of special meeting to elect officers, $ 33, p. 38. 

of meetings of corporation to be given, $ 34, pp. 39, 40. 

of adjourned meeting not necessary, $ 34, p. 40. 

of meeting called by justice, $ 35, p. 40. 

of meeting not necessary, when, $ 37, p. 41. 

of meeting of directors, $ 45, p. 49. 

of meeting to decrease capital, $ 72, p. 63. 

of subscriptions, $ 89, p. 81. 

of sale of shares for unpaid assessments, $ 83, p. 70. 

must be given shareholders before disposal of franchise, $ 101, 
p. 105. 

required for suspension of charter on failure to pay tax, $ 132, 
pp. 123, 124. 

for permit to construct lines for electric companies, $ 198, pp. 
157, 158. 

of first meeting, forms for, p. 187. 

of first meeting, waiver of, form for, p. 187. 

of meeting of shareholders, form for, p. 225. 

of shareholders ' meeting, waiver of, form for, p. 229. 

of shareholders ' meeting called by justice, form for, p. 229. 
Number of directors, $ 41, p. 46. 

change in, of directors, $ 43, p. 47. 
Oath of clerk, $ 52, p. 53. 

of secretary of first meeting, form for, p. 188. 

of clerk, form for, p. 227. 
Objection to election of officers, $ 32, p. 36. 
Office of treasurer of steamboat companies, $ 50, p. 53. 

of clerk, where to be located, $ 53, p. 54. 

of the company, what is the, $ 120, p. 116; $ 150, p. 133. 
Officer, having precept to serve. See Suits. 
Officers, may be elected by associates, $ 4, pp. 7, 10. 

corporations may elect, $ 19, p. 21. 

may have outside the state, $ 20, p. 23. 

salaries of, $ 19, p. 21; $ 40, p. 44. 

rights of, in criminal prosecution, $ 19, p. 21. 
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Offlcen, tenure of, fixed by by-laws, $ 24, p. 26. 

authority to make conveyances, $ 25, p. 30. 

what, may be chosen, $ 31, p. 35. 

how elected, i 31, p. 35. 

continuance of, in office, $$ 31, 32, pp. 35-38. 

warrant for meeting to elect, $ 32, p. 37. 

objections to election of, $ 32, p. 36; $ 33, p. 38. 

remedy for illegal election of, $ 32, p. 38. 

special election of, $ 33, p. 38. 

qualification and duties of, $$ 40-67, pp. 44-61. 

power of, to dispose of corporate property, $ 45, p. 48. 

duty of, in case of service of writ or execution against the 

company, $ 57, p. 56. 
penalty for non-compliance, $ 58, p. 56. 

duty of, in case of suits against corporate officer, $ 59, p. 56. 
duty in selling corporate stock, $ 60, p. 57. 
miscellaneous provisions relating to, $ 60, p. 57. 
to make returns to municipal officers, $ 61, p. 57. 
returns of, to secretary of state, $ 62, p. 58. 
subject to penalties for not making returns, $ 63, p. 59. 
penalties for not making statements, $ 66, p. 60. 
to sign and attest certificates of shares, $ 78, p. 66. 
liable for fraudulent dividend, $ 84, p. 71. 
penalty for not exhibiting books to assessors, $ 143, p. 128. 
may settle unpaid tax for shareholder, $ 145, p. 129. 
duty of, when shares are distrained for taxes, $ 148, p. 130. 
estopped to deny existence of corporation, when, $ 149, p. 132. 
service on, in suits against company, $ 152, pp. 133, 134. 
if none are found, service on company, $ 153, p. 134. 
duty of, when shares have been attached, $ 172, p. 145. 
duty of, when shares are seized on execution, $ 178, p. 147. 
failure to elect, not cause for dissolution, $ 230, p. 181. 
may bring bill to dissolve company, $ 235, p. 184. 
dissolution does not release liability of, $ 237, p. 185. 
and management, forms for use of, pp. 219-230. 
for particular officer, see under title of same. 
Organization, under general law, J$ 1-9, pp. 1-12. 

at least three incorporators required, $ 1, p. 1. 

articles to be signed by incorporators, $ 1, p. 4. 

specification of purposes, $ 1, pp. 2-6. 

powers and effect of, $ 1, p. 6. 

acts of associates before, $ 1, p. 6. 

notice of first meeting for, $ 2, p. 7. 

waiver of notice for, $ 3, p. 7. 

first meeting for, $ 4, pp. 7-10. 

incorporators acting by attorney, $ 4, p. 8. 
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Offaalsatloiiy under general law, 

eertiiieate of, i 5, p. 11. 

doties payable to state, on, H 5, 6, pp. 11, 12; ( 183, p. 151. 

when completed, i S, p. 12. 

▼Old when, i 9, p. 12. 

of gas, eleetrieal, telegraph and telephone eompanieB, 
ii 181, 182, pp. 149-151. 

fonn for articles of assoeiationy pp. 186-188. 

record of first meeting for, form for, pp. 188-191. 

form for, certificate of, p. 191. 

general clauses of parposes, forms for, pp. 193-194. 

special clauses of purposes, forms for, pp. 195-200. 

table of fees, p. 231. 
under legislative charter, $♦ 10-17, pp. 13-17. 

constitutional restriction against, § 10, p. 13. 

void when, ( 11, p. 14. 

acceptance of charter, § 12, p. 15. 

first meeting, i 13, pp. 15, Ifi. 

when valid, i 13, pp. 15, 16. 

certificate of, H 14, 15, p. 16. 

when complete, § 16, p. 17. 

fees for, J 17, p. 17. 

form for certificate of, pp. 192, 193. 
change in certificate of, i 30, p. 33. 
power of attorney to act at, form for, p. 192. 
forms for by-laws, pp. 201-219. 

Ownenhip of shares. Bee Shares. 

Par Value of shares. See Shares. 

Patents, when part of capital, $ 27, p. 32; i 84, p. 74. 

Paymeat for stock, what is, $ 93, pp. 87-94. 

Penalty, for using prohibited name, § 21, p. 23. 
to enforce by-law, $ 24, pp. 25-26. 

for preventing use of records, ( 54, p. 55; i 59, pp. 56, 57. 
for not furnishing names, etc., ( 58, p. 56. 
for not making returns, how enforced, H 63-65, pp. 59-60. 
for not publishing statements, i 66, p. 60. 
for not filing certificate of reduction of capital, i 75, p. 65. 
for declaring illegal dividend, i 84, pp. 71-72. 
for unlawful combination or trust, i 126, p. 121. 
for neglect of duty to taxing officers, i 143, p. 128. 
for failure of public service corporation to replace streets, 

$ 188, p. 154. 
for delaying, falsifying or divulging dispatches, $ 195, p. 157. 
for injury of private property by public service corporations, 

i 204, p. 162. 
for injuring aqueduct, $ 212, p. 166. 
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Personal Liability of stockholders. See Stockholder. 
Personal Property, mortgage of, where recorded, $ 120, p. 116. 

See Property. 
Place of business, what is a, $ 120, p. 116. 
Pleadings. See Suits. 
Pledge. See Shares. 

Pledgee for value not liable as stockholder, when, $ 99, p. 102. 
Power of Attorney, stockholders may be represented by, $ 38, p. 41. 

shares may be transferred by, $ 80, pp. 66-67. 

to act at organization, form for, p. 192. 
Power of the legislature over charter, $ 18, pp. 18-21. 
Powers of directors. See Directors. 

of trustees and receivers. See Trustees; also Beceivers. 

acquired by ownership of stock, $ 25, p. 30. 

of bondholders to organize new company, $ 121, pp. 117-119. 

of officers. See Officers; Agents; also under title of particular 
officer. 

of proprietors of aqueducts, $ 210, p. 165. 
Powers, Corporate, limited by statute and organization papers, $ 1, 
pp. 5, 6. 

how expressed in organization articles, $ 1, pp. 4-7. 

limit of, at first meeting, $ 4, p. 7. 

to create different classes of shares, $ 4, p. 9; $ 26, p. 31. 

when organized under general law, $ 8, p. 12. 

subject to general laws, $ 10, p. 13. 

acceptance of, $ 12, p. 15. 

control of legislature over, $ 18, pp. 18-21. 

upon consolidation, $ 18, p. 20. 

judicial decisions as to, $ 18, p. 20. 

generally, $ 19, p. 21. 

control of property in corporation, $ 19, p. 23. 

outside the state, $ 20, p. 23. 

to change name, $ 22, p. 24. 

as to common seal, $ 23, pp. 24, 25. 

to make by-laws, $ 24, pp. 25-29. See By-laws. 

to hold and convey property, J 25, p. 30. 

to make mortgages, $ 25, p. 30. 

to deal in shares, $ 25, pp. 30, 31. 

to issue stock for property or services, $ 27, p. 32. 

to hold stocks and bonds of other companies, $ 28, p. 32. 

to elect officers, etc., $$ 31, 32, pp. 35-38. 

to call and conduct meetings, $ 34, pp. 38-40. 

to change vote, $ 34, p. 40. 

to change number of directors, i 43, p. 47. 

to accept resignations and fill vacancies, $ 48, p. 52. 

to reduce capital and issue new shares, $$ 73-76, pp. 64, 65. 
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Powan, in disposal of franehise or consolidation, $ 101, p. 105. 

to give mortgages, $ 120, p. 116. 

to enter trust prohibited, $$ 124-126, pp. 120, 121. 

penalty for exercising after suspension of charter, $ 133, pp. 
124, 125. 

of public service corporations to hold property, $ 184, p. 152. 
to use highways and property, $ 185, pp. 152, 153. 

of foreign corporation in this state, $ 221, pp. 171-173. 

corporation has, to dissolve itself, $ 235, p. 184. 

of particular company. See under title of same. 
Precept. Bee Service. 
Preferred Shares, may be created, $ 4, p. 9; $ 26, p. 31. 

dividends on, $ 85, pp. 75, 76. 
President, how elected at first meeting, $ 4, pp. 7, 10. 

to sign certificate of organization, ( 5, p. 11. 

to sign certificate of chartered company, $ 14, p. 16. 

election and tenure of, $ 40, p. 44. 

compensation of, $ 40, p. 44. 

his qualifications, $ 40, p. 44-46. 

his powers and duties, $ 40, pp. 45-46. 

admissions of, $ 40, p. 46. 

to make return to secretary of state, $ 62, p. 58. 

to sign certificates of shares, $ 78, p. 66. 

of proprietors of aqueducts, $ 208, p. 165. 

return to secretary of state, by, form for, pp. 220, 221. 

instruction to clerk to call special meeting, form for, p. 227. 
Presiding Ofllcer, liability of, in meeting called by justice, $ 36, p. 41. 
Private Property. See Public Service Corporations. 
Privileges. See Powers. 
Proceedings. See Votes. 
Preflta, net, defined, $ 84, p. 72. 
Promissory Notes. See Negotiable Paper. 
Promoters, duties and liabilities of, $ 1, p. 6. 
Proof of service, notice of first meeting, forms for, pp. 187, 188. 
Property, may hold and convey outside the state, $ 20, p. 23; $ 25, 

p. 30. 
corporations may hold and convey, $ 25, pp. 30, 31. 
may hold stocks and bonds of other companies, $ 28, p. 32. 

payment for may be made in stock when, $ 27, p. 32; $ 93, p. 87. 

purchase of for corporation, $ 60, p. 57. 

sale of, by order of court, $ 228, p. 180. 
Proprietors of lands, power to convey by vote, $ 25, p. 30. 
Proxy, voting by, may be regulated by by-laws, $ 24, pp. 25, 26. 

shareholders may be represented by, $ 38, p. 41. 

when valid, $ 38, p. 41. 

form for, p. 225. 
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PaUlcatlon, proof of notice for first meeting, hy, form for, p. 187. 
Public Acts, incorporation acts are, $ 11, p. 14. 

Public Senrice OoxporatioiiB In tills State, what, not organized under 
general law, $ 1, p. 2; $ 10, p. 13. 

corporations charged with public duties, when not to convey 
property, $ 25, p. 30. 

state insolvency law, does not apply, $ 170, pp. 141-143. 

telegraph, telephone, gas, electric lighting, heating and power 
companies may be organized under general law, $ 181, 
p. 149. 

may sell electricity to street railroad, $ 181, p. 149. 

competition forbidden, $ 181, pp. 149-151. 

certificate of organization, $ 182, p. 151. 

duties payable to state by, $ 183, p. 151. 

power to hold property, $ 184, p. 152. 

power to use highways and property of like company, $ 185, 
p. 152. 

parmit of municipal oflicers to use public ways, $ 186, p. 153. 

may place wires and pipes under streets, $ 187, p. 153. 

duties as to public travel and highways, $ 188, p. 154. 

protection of travel and shade trees against, $ 189, p. 154. 

mortgages and bonds of, $ 190, p. 154. 

liability for damages in use of highways, $ 191, p. 155. 

provisions relating to electrical companies, $$ 197-205, pp. 157- 
163. 

permit to construct lines, proceedings, $ 198, p. 157. 
Public Travel, duties of public service corporation as to, $$ 188, 189, 

p. 154. 
Pniduwe of lands for corporation, $ 60, p. 57. 
Pniduwer of shares at tax sale, $ 148, p. 130. 

of corporate franchise at execution sale, $ 167, p. 140. 
Purposes of the corporation, $ 1, pp. 3-6. 

to be defined at organization, $ 4, pp. 7, 8. 

to be expressed in certificate, $ 5, p. 11. 

for which corporations may receive a charter, $ 10, p. 13. 

change in, $ 30, p. 33. 

general clauses of, forms for, pp. 193, 194. 

special clauses of, forms for, pp. 195-200. 
Quarrying Oorporatlons, how organized, $ 1, p. 1. 
Quorum» of stockholders, by-laws may fix, $ 24, p. 25. 

what constitutes, $ 24, pp. 28, 29; $ 3^* P- 37. 

majority of directors a, $ 45, p. 49. 
Railroad Oompanles, when may be organized under the general law, 

J 1, p. 1. 
Ratification of unauthorized acts, when not valid, $ 4, p. 8. 

of acts of agents, $ 117, p. 112. 
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BatUcation of records of first meeting, form for, {>. 190. 

of record of shareholders ' meeting;, form for, p. 229. 
Beal Estate, corporation may hold and convey outside the state, $ 20, 
p. 23; $ 25, p. 30. 

of corporation, how taxed. See Taxation. 

of company, sale of on execution, $$ 162-164, p. 139. 
Beal Estate Companies, property how taxed, $ 138, p. 126. 
Beoeipt, form for subscription agent's, p. 222. 
BeoeiTen, certain acts affecting capital not valid against, $ 94, p. 94. 

remedy of, against stockholders of insolvent company^ $ 95, pp. 
94-97. 

appointed by another state, $ 221, pp. 172, 173. 

when may be appointed, $ 224, p. 178. 

appointment of, powers and duties, $$ 225, 226, pp. 179, 180. 

will not be appointed, when, $ 230, p. 181. 

need not be appointed, when, § 235, p. 184. 

on voluntary dissolution, may be appointed by court, $ 236, p. 
184. 
Becision of vote, when valid, $ 34, p. 40; $ 84, p. 75. 
Becoxd of organization, $ 5, p. 11; $$ 14, 15, p. 16; $ 182, p. 151. 

of election of clerk, $ 55, p. 55. 

of resignation of clerk, $ 56, p. 56. 

of transfer of shares, $$ 80, 81, pp. 66-69. 

of dissolution to be filed with secretary of state, $ 234, p. 183. 
Becorda, production of, in criminal cases, $ 19, p. 21. 

of meeting held by consent, $ 37, p. 41. 

votes to be entered in by clerk, $ 52, p. 53. 

where to be kept, $ 53, p. 54. 

are evidence, $ 53, p. 54. 

access to, $ 53, p. 54. 

right of stockholder to inspect, $ 53, pp. 54, 55. 

penalty for preventing access to, $ 54, p. 55. 

clerk to produce in trials, $ 59, p. 56. 

names of shareholders to be included, at first meeting, $ 68, p. 62. 

to be produced in suit of creditor, $ 87, p. 77. 

to be shown tax assessors, $ 143, p. 128. 

of proprietors of aqueducts, $ 207, pp. 164, 165. 

of meeting for organization, form for, pp. 188-191. 

of shareholders * meeting, form for, pp. 226-227. 
assent to, form for, p. 229. 
BedemptiOQ of corporate property sold on execution, $ 164, p. 139. 

of franchise sold on execution, $ 168, p. 141. 
BednctlOQ of capital. See Capital. 
Begister of Deeds, to file certificate of organization, $ 5, p. 11. 

to record certificate of chartered company, $ 15, p. 16. 

to file change of location, $ 29, p. 33. 
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Belaase of subscriptions, $ 89, p. 81. 

Bemedies. See Suits. 

Beorganiifttiaii, by mortgage bondholders, $ 121, pp. 117-119. 

Bepeal of charter, power of legislature over, $ 18, pp. 18-21. 

of charter, when creditor cannot object to, $ 18, p. 19. 
Reports to be made bj directors, $ 44, p. 48. 
Bestdence of a corporation, $ 120, pp. 116, 117. 

of a corporation in trustee process, $ 156, p. 136. 
BeslgnatiOQ of directors, $ 48, p. 52. 

of clerk, how filed, $ 56, p. 56. 
Betunis to municipal officers, $ 61, p. 57. 

to secretary of state, $ 62, p. 58. 

what constitutes a compliance in making, $ 63, p. 59. 

penalty for not making, to municipal officers, $ 63, p. 59. 

penalty for failure to make to secretary of state, $ 63, p. 59. 

duties of secretary of state and attorney general, when corpora- 
tion fails to make, $$ 63, 64, p. 59. 

excuse for not filing, $ 67, p. 60. 

for taxation, clerk failing to make, $ 139, p. 127. 

forms for corporate, pp. 220-221. 

form for application to be excused from, p. 221. 
BeylTAl of corporation, $ 18, p. 19. 
BevocatiOQ of proxy, form for, pp. 225, 226. 
Bights. See Powers. 

Safe Deposit Oompanies, not to be organized, how, $ 1, pp. 1, 2. 
Salaries of officers, corporation may fix, $ 19, p. 21. 

of president, $ 40, p. 44. 

directors cannot vote for themselves, $ 45, p. 49. 
Sale of securities of other companies, $ 28, p. 32. 

of corporate property by directors, $ 45, p. 48. 

of shares for unpaid assessments, $$ 82, 83, p. 70. 

of franchise, restricted, $ 101, p. 105. 

of real estate and mortgage interests, on execution, $$ 162-164, 
p. 139. 

of corporate franchise on execution, $ 165, p. 140. 

of shares on execution, $$ 175-180, pp. 147, 148. 

of corporate property, by order of court, $ 228, p. 180. 

of franchise or assets, does not dissolve company, $ 230, p. 181. 
Savings Bank, and like names, prohibited, $ 21, p. 23. 
Savings Banks not to be organized, how, $ 1, pp. 1, 2. 
Scrip. See Bonds. 
Seal, corporations may have a common, $ 23, pp. 24, 25. 

what may be adopted, how affixed, $ 23, p. 24. 

when, need not be used, $ 23, pp. 24, 25. 

need not be designated as common, $ 23, p. 25. 

what constitutes, $ 23, pp. 24, 25. 

must be affixed to corporate shares, $ 78, p. 66. 
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Secretary. See Clerk. 

Secretary of State, to file certificate of organization, $ 5, p. 11. 
fees of, $ 5, p. 11; $ 183, p. 151. 
to file certificate of chartered company, $ 15, p. 16. 

fees of, $ 17, p. 17. 
in case of changes in certificate or charter, $ 30, p. 33. 

fees for, $ 30, p. 33. 
to record change of name, $ 22, p. 24. 
returns to, $ 62, p. 58. 

his duty when return has not been made, $$ 63, 64, pp. 59, 60. 
duty of, when return has been made, $ 65, p. 60. 
his duty in filing certificate of Increased capital, $ 71, p. 63. 
certificate to be filed with, when capital is reduced, $ 72, pp. 63- 

64; i 75, p. 65. 
record of dissolution to be filed with, $ 234, p. 183. 
form for return to, p. 220. 
Securities. See Bonds. 
Service on clerk when deemed on corporation, $ 55, p. 55. 

of precepts against the company, duty of corporate officers in 
case of, $ 57, p. 56. 

penalty for non-compliance, $ 58, p. 56. 
of writ, etc., on the corporation, $ 152, pp. 133, 134. 

when no corporation officer can be found, $ 153, p. 134. 
on foreign when mortgage trustee of domestic company, § 154, 

p. 134. 
in trustee process, $$ 156, 157, pp. 1^6, 137. 
of notice of first meeting, form for, p. 188. 
Services of incorporators and promoters before organization, $ 1, p. 6. 

may be paid for in stock, when, $ 27, p. 32. 
Set-off available to stockholder on creditor's suit, $ 97, pp. 99-101. 
Shade-trees, public service corporations not to injure, $ 189, p. 154. 
Shares, capital to be divided into, $ 4, pp. 7-9; $ 68, p. 62. 
provisions relating to, $ 4, pp. 9, 10. 
classes of, $ 26, p. 31. 
par value and owners to be given in certificate, $ 5, p. 11. 

like facts to be given in chartered company's certificate, 

$ 14, p. 16. 
and in certificates of telegraph, telephone, gas and electrical 
companies, $ 182, p. 151. 
sale of, for non-payment of assessments, $ 24, pp. 25, 26. 
sale of, on death of owner, $ 24, p. 26. 
what is a quorum of, $ 24, pp. 28, 29. 
right of corporation to deal in, $ 25, pp. 30, 31; $ 28, p. 32. 
classes of, $ 26, p. 31. 

may be issued for property and services, when, $ 27, p. 32. 
represented by proxy and power of attorney, $ 38, p. 41. 
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Shares, mortgaged, may be voted on, $ 39, p. 42. 

mortgaged, to company shall not be voted, $ 39, p. 42. 

owned by the company not to be voted, $ 39, p. 42. 

treasury, when issued to trustees, $ 39, p. 42. 

voting trust, $ 39, p. 42. 

duty of officer in selling, $ 60, p. 57. 

surrender of, on decrease of capital, $ 72, pp. 63, 64. 

par value of, may be reduced, $ 73, p. 64. 

after reduction of capital, how issued, $ 76, p. 65. 

change in par value of, $ 77, p. 65. 

certificates of, $ 78, p. 66. 

evidence of title to, $ 78, p. 66. 

transfer of, $ 79, p. 66. 

transfer of gives title, $ 80, pp. 66-69. 

transfer of, as affecting payment of dividends, $ 81, p. 69. 

assessments on, $ 82, p. 70. 

sale of, to pay assessments, $$ 82, 83, pp. 70, 71. 

when dividends do not pass with, $ 84, p. 72. 

preferred, dividends on, $ 85, p. 75. 

what is payment for, $ 93, pp. 87-94. 

cancellation or surrender of, not valid when, $ 94, p. 94. 

transfer of, to company, void when, $ 94, p. 94. 

taking of, when equivalent to subscription, $ 95, p. 96. 

ownership of, if no transfer is recorded, $ 96, p. 98. 

held by pledgee, $ 99, p. 102. 

held in fiduciary capacity, $ 98, p. 102. 

value of, if owners dissent to disposal of franchise, how fixed, 
$$ 102-105, pp. 105, 106. 
when so determined, become company's, $ 105, p. 106. 

deposit of, $ 110, p. 108. 

rights of creditor, $ 111, p. 108. 

taxation of. See Taxation. 

distrained for non-payment of taxes, $ 147, 148, p. 130. 

attached, proceedings, $ 172, p. 145. 

vacating attachment of, $$ 173, 174 ,pp. 145-147. 

how taken and sold on execution, $$ 175-180, pp. 147, 148. 

in aqueducts, assessment of, $ 208, p. 165. 

in aqueducts, registration and transfer of, $ 209, p. 165. 

in aqueduct, how taken for debt, $ 211, p. 166. 

form for certificate and transfer of, p. 222. 
Shareholder. See Stockholder. 

Smeltliig Oompaaies, buildings and lands of, how taxed, $ 137, p. 126. 
Speeial Eleetlon of officers, $$ 32, 33, pp. 36-38. 
Special Meeting. See Meeting. 
State, corporation must act within, $ 34, p. 38. 

directors may act outside, $ 34, p. 39; $ 42, p. 47. 

actions against corporations in behalf of, $ 151, p. 133. 
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State Treasnrar, fees payable to, on organization ander general law, 
$ 6» P- 11; i 183, pp. 151, 152. 

fees under legislative charter, $ 17, p. 17. 
StatementSy printed reports of directors, $ 44, p. 48. 

penalty for not making, $ 66, p. 60. 
Steamboat Oooq^aiiies, how organized, $ 1, p. 1. 

office of treasurer, $ 50, p. 53. 

contracts and agents of, $ 118, p. 115. 
Stock used in manufacturing, how taxed, $ 137, p. 126. 

See Capital; Shares; Subscriptions. 
Stockholder, agreement to form company does not make, $ 1, p. 3. 

liability in unincorporated company, $ 1, p. 7. 

no control of corporate property, $ 19, p. 23. 

power to change company name, $ 22, p. 24. 

subject to by-laws, $ 24, p. 26. 

by-law cannot render liable, when, $ 24, p. 26. 

disposal of shares on death of, $ 24, p. 26. 

his right to vote at common law, $ 24, pp. 28, 29. 

may create different classes of stock,. etc., $ 26, p. 31. 

limitation of personal liability of, $ 27, p. 32; $ 93, pp. 87-94. 

director must be, $ 31, p. 35; $ 41, p. 46. 

remedy of, who objects to officers, $$ 32, 33, pp. 36-38. 

remedy for illegal election of officers, $ 32, p. 38. 

right to be notified of meetings, $ 34, p. 39. 

power to change vote, $ 34, p. 40. 

majority vote at meeting of, $ 34, p. 40. 

may be represented by proxy, etc., $ 38, p. 41. 

may vote on mortgaged stock, when, $ 39, p. 42. 

right of directors to vote as, $ 39, p. 42. 

may vote to change number of directors, $ 43, p. 47. 

remedy for injury by action of directors, $ 46, p. 50. 

list of, must be kept by clerk, $ 53, p. 54. 
evidence when, $ 53, p. 54. 

right to inspect records, $ 53, pp. 54, 55. 

names of, shall be entered of record, $ 68, p. 62. 

may vote to increase capital, $ 70, p. 63. 

may vote to reduce capital, $ 72, p. 63; $ 73, p. 64. 

to surrender shares, on decrease of capital, $ 72, p. 63. 

his rights on reduction of capital, $ 74, p. 64. 

may change par value of shares, $ 77, p. 65. 

certificate of shares, how issued to, $ 78, p. 66. 

certificate of shares, evidence of title, $ 78, p. 66. 

transfer of shares, $ 79, p. 66. 

title of shares, how given, $ 80, p. 66. 

dividends, when transfer is not recorded, $ 81, p. 69. 

neglecting to pay assessments, $ 82, p. 70. 
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Stockholdar, penalty for aiding in wrongful dividend, $ 84, pp. 71-75. 
may recover dividend, $ 84, pp. 72, 73. 
remedy of, for wrongs as to dividends, $ 84, p. 73. 
preferred, his rights to dividends, $ 85, pp. 75, 76. 
subscriptions to stock, $$ 89-91, pp. 78-85. 
extent of personal liability of, $ 92, pp. 86, 87. 
what constitutes valid payments for stock by, $ 93, pp. 87, 94. 
remedies against, to enforce personal liability, $ 95, pp. 94-97. 
written subscription not essential to constitute, $ 95, p. 96. 
not liable to corporate creditor, when, $ 96, p. 97. 
when presumed to be, $ 96, p. 98. 
defense of, in actions against, $ 97, pp. 99-102. 
liability of in fiduciary capacity, $ 98, p. 102. 
pledgee not subject to liability of, $ 99, p. 102. 
may recover of company in certain cases, $ 100, pp. 102-104. 
right to contribution, when $ 100, p. 103. 
rights of, on disposal of franchise, $ 101, p. 105. 
dissenting to disposal of franchise, proceedings, $$ 102-116, pp. 
105-110. 

when assent to disposal of franchise shall be presumed, 
$ 108, p. 107. 

if incapacitated, proceedings, $ 109, p. 107. 

deposit of shares by, in such cases, $ 110, p. 108. 

proceedings in such cases, $$ 111-114, pp. 108, 109. 

like proceedings in other states, $ 116, p. 109. 
combinations and trusts of, prohibited, $ 124, p. 120. 

penalties for violation, $ 126, p. 121. 
taxation of shares of. See Taxation, 
suits by and against, $$ 171-180, pp. 144-148. 
cannot sue corporate officer, when, $ 171, p. 145. 
vacating attachment of stock of, $$ 173, 174, pp. 145-147. 
shares of, how sold on execution, $$ 175-180, pp. 147, 148. 
Maine, in foreign corporation, $ 223, pp. 173-177. 
may file bill for receiver, when, $ 224, p. 178. 
become tenants in common on dissolution, $ 231, p. 182. 
distribution to, by court trustee on dissolution, $ 233, p. 183. 
may bring bill to dissolve corporation, $ 235, p. 184. 
dissolution does not release liability of, $ 237, p. 185. 
notice for meeting of, form for, p. 225. 
records of meeting of, form for, pp. 226-227. 
assent to, form for, p. 229. 
special meetings of, instructions to clerk to call, forms for, pp. 

227, 228. 
meeting of, application to justice of the peace to call, form for, 

pp. 228-229. 
waiver of notice of meeting of, form for, p. 229. 

See Subscriptions. 
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Streets, pipes and wires under, $ 186, p. 153; $ 187, pp. 153, 154; $$188, 

189, p. 154; $ 200, p. 161. 
Subscribers to stock of insolvent company, remedy against, $ 95, p. 94. 
defense of, in actions by creditors and others, $ 97, pp. 99-102. 

See Subscriptions, 
limitation of personal liability of, $ 27, p. 32; 9 93, pp. 87-94. 
Subserlptioiis not invalid by change of name, $ 22, p. 24. 

payment on, otherwise than in money, $ 27, p. 32; $ 93, pp. 

87-94. 
assessments on, $ 82, p. 70; $$ 89-91, pp. 78-85. 
to capital stock, $ 89, pp. 78-82. 
notice of, $ 89, p. 81. 
release of, $ 89, p. 81. 
conditions implied by, $ 90, pp. 82-84. 
conditional, $ 91, pp. 84, 85. 
taking shares, when equivalent to, $ 95, p. 96. 
for stock, form for, p. 190. 
agent 's receipt, form for, p. 222. 
Salts, power and liability of corporations as to, $ 19, p. 21; $ 149, pp. 

131, 132. 
not defeated by change of name, $ 22, p. 24. 
in case of illegal election of officers, $ 32, p. 38. 
by stockholders for illegal acts of directors, $ 46, pp. 50, 51. 
maintainable by treasurers, $ 51, p. 53. 

service on company, how made, $ 55, p. 55; $152, pp. 133, 134. 
duties of corporate officers in case of, $$ 57-59, pp. 56, 57. 
for penalty for not making returns, $ 63, p. 59. 
by attorney general for not filing returns, $ 64, pp. 59, 60. 
proceedings when stockholders dissent to disposal of franchise, 

$$ 102-116, pp. 105-110. 
in name of agent, $ 117, p. 111. 
for taxes by town treasurer, $ 146, p. 130. 
effect of, $ 149, p. 131. 

existence of corporation how proved, $ 149, p. 131. 
where brought, $ 150, p. 132. 
by state for taxes, where brought, $ 151, p. 133. 
service of process and attachment, $$ 152-156, pp. 133-136. 
residence of company in trustee process, $ 156, p. 136. 
proceedings where company is trustee, $ 157, pp. 136-137. 
demand in, for dower, $ 158, pp. 137, 138. 
travel of corporation in, $ 159, p. 138. 
debts due company, how taken on execution, $ 161, p. 139. 
sale of corporate lands on execution, $$ 162-164, pp. 139, 140. 
execution sale of franchise, $$ 165-168, pp. 140, 141. 
by and against stockholders, $$ 171-180, pp. 144-148. 
attachment of shares, duty of officers, $ 172, p. 145. 
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Snits, Bale of shares on execution, duty of officers, $ 178, p. 147. 

shares and property of aqueduct, how taken for debt, $ 211, p. 
166. 

by and against foreign corporations, $ 221, pp. 171-173. 

limitation of, against foreign companies, $ 222, p. 173. 

when cause for receivership, $ 224, p. 178. 

power of receiver to institute and defend, $ 226, p. 180. 

carrying on, after corporate dissolution, $ 232, pp. 182-183. 

for dissolution of company, $$ 235, 236, p. 184. 

by creditor against stockholder, to enforce personal liability. 

See Creditor. 
Surrender of stock not valid, when, $ 94, p. 94. 

of charter dissolves company, $ 230, p. 181. 
Taxation, franchise taxes, $$ 127-133, pp. 122-125. 

water company exempt from franchise tax, § 134, p. 125. 

mines exempted from, $ 135, p. 125. 

of machinery, goods and real estate, $ 136, p. 125. 

of property of manufacturing, mining and smelting companies, 
$ 137, p. 126. 

of property of real estate companies, $ 138, p. 126. 

when clerks fail to make returns, $ 139, p. 127. 

for what purposes corporate property is subject to, $ 140, p. 127. 

right to receive tolls may be sold for tax, $ 140, p. 127. 

of shares of residents, $ 141, pp. 127-128. 

of non-residents, $$ 142, 143, pp. 128-129. 

shares how taxed, owner's residence unknown or out of state, 
$ 144, p. 129. 

restrictions in paying dividends, if tax is unpaid, $ 145, p. 129. 

provisions for enforcement of tax, $ 145, pp. 129-130. 

suits for tax, by town treasurer, $ 146, p. 130. 

shares distrained for unpaid taxes, $$ 147, 148, p. 130. 

of business of foreign company, valid, $ 221, p. 172. 

treasurer's return to municipal officers, form for, p. 220. 

table of franchise taxes, p. 231. 
Telegraph Oompanies to do business out of state only, $ 1, p. 1. 

to do business in state. See Public Service Corporations. 

connections, $ 192, p. 155. 

liability for errors and delays in dispatches, § 195, pp. 156, 157. 

liability for wrong-doing, $ 196, p. 157. 
Telephone Oompanies to do business out of state only, $ 1, p. 1. 

to do businesss in state. See Public Service Corporations. 

connections with other lines, $$ 192, 193, pp. 155, 156. 
Tenure of officers, regulated by by-laws, $ 24, p. 26. 

of corporate officers, $$ 31-33, pp. 35-38. 
Terms, definition of, $ 1^ P* ^• 
Testimoninm Claose, form for, p. 224. 
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Time, limitation as to, in corporate powers, $ 9, p. 12; $ 11, p. 14. 
Title to land by vote, power to pass, $ 25, p. 30. 

to shares, on issuance, $ 78, p. 66. 

to shares when passed, $$ 79, 80, pp. 66-69. 

to dividends if transfer is unrecorded, $ 81, p. 69. 

to shares sold to pay assessments, $ 83, p. 70. 
may be proved how, $ 95, p. 96. 
may be presumed when, $ 96, p. 98. 
T6118, right to receive may be sold for taxes, $ 140, p. 127. 
Town Treasurer, suits to recover tax by, $ 146, p. 130. 
Transfer of shares for security, right of voting, $ 39, p. 42. 

of shares, how made, $ 79, p. 66. 

title to shares passes by, $ 80, pp. 66-69. 

unrecorded, payment of dividends, $ 81, pp. 69, 70. 

of shares, when dividends do not pass with, $ 84, p. 72. 
relieves stockholder from liability, when, $ 96, p. 97. 
not recorded, none presumed, $ 96, p. 98. 

of mortgage or mortgage debt, when not valid, $ 163, p. 139. 

of stock, form for, p. 222. 
Travel of corporation how computed, $ 159, p. 138. See Public Travel. 
Treasurer may be elected by associates, $ 4, p. 7. 

to sign certificate of organization, $ 5, p. 11; $ 14, p. 16. 

corporation shall have, $ 31, p. 35. 

to give bond, $ 49, p. 52. 

may be director, $ 49, p. 52. 

duties and powers, $ 49, pp. 52, 53. 

of steamboat companies, office of, $ 50, p. 53. 

suits maintainable by, $ 51, p. 53. 

duties if officer has precept against company, $ 57, p. 56. 

to make returns to municipal officers, $ 61, p. 57. 

to make returns to secretary of state, $ 62, p. 58. 

to sign certificate of shares, $ 78, p. 66. 

to sell shares for unpaid assessments, $ 82, p. 70. 

duties of, to taxing officers, $$ 143, 145, pp. 128, 129. 

duties if shares are attached or seized on execution, $ 172, 
p. 145; $ 178, p. 147. 

form for returns to municipal officers by, p. 220. 

form for returns to secretary of state by, p. 220. 
Treasurer of State. See State Treasurer. 
Treasury Stock, when issued to trustees, $ 39, p. 42. 
Tmst, and like names prohibited, $ 21, p. 23. 
Trust Oompanles, not to be organized how, $ 1, pp. 1, 2. 
Trustee not liable as stockholder, $ 98, p. 102. 
Trustees, acts affecting capital not valid against, $ 94, p. 94. 

remedy of, against stockholders of insolvent company, $ 95, 
p. 94. 
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Trustees, distribution of assets by, $ 233, p. 183. 

need not be appointed, when, § 235, p. 184. 

on winding up, may be appointed by court, $ 236, p. 184. 

power of, appointed by court on dissolution, 236, p. 1S4. 

mortgage, powers and duties of in certain cases, $ 121, pp. 117- 
119. 
vacancies, how filled, $ 122, p. 119. 
hold in joint tenancy, $ 123, p. 120. 
foreign, service on in certain cases, $ 154, p. 134. 
certificate of, on corporate bond, form for, p. 224. 
Trustee Process, residence of company in, $ 156, p. 136. 

company summoned as trustee, proceedings, $ 157, pp. 136, 137. 
Trusts, prohibited, $ 124, p. 120. 

certificates of stock in and deeds of, void, $ 125. p. 121. 

penalties for engaging in, 126, p. 121. 
Ultra Vires, when a defense, $ 19, p. 22; J 117, p. 114. 

contracts not valid by execution, $ 19, p. 22. 

dealing in shares when not, $ 25, pp. 30, 31. 
Unauthorized acts of agents, $ 1^7, pp. 112, 114. 

Unincorporated Oompany, liability of members, on contracts, $ 1, p. 7. 
Vacancies in board of directors, $ 48, p. 52. 

in mortgage trusteeship, $ 122, p. 119. 
Validity of organization. See Organization. 
Votes, by-laws may fix number stockholders may have, $ 24, p. 25. 

by proxy, how regulated, J 24, pp. 25-26. 

conveying title to lands by, J 25, p. 30. 

cumulative, $ 31, p. 36. 

majority, at stockholders' meeting, $ 34, p. 40. 

when revocable, J 34, p. 40; $ 84, p. 75. 

liability for rejection of, J 36, p. 41. 

by proxy, J 38, p. 41. 

on mortgaged shares, $ 39, p. 42. 

on shares pledged to company, $ 39, p. 42. 

to change number of directors, $ 43, p. 47. 

of directors, $ 45, p. 49. 

clerk to record, $ 52, p. 53. 

to increase capital, $ 70, p. 63. 

to reduce capital, $ 72, 73, pp. 63, 64. 

declaring dividend, may be rescinded, J 84. p. 75. 

to dissolve company, $ 235, p. 184. 

cumulative, form for by-law, p. 205. 
Voting Powers, on different classes of stock. $ 26. p. 31. 

of directors to vote as stockholders, ^ 39. p. 42. 

of proprietors of aqueducts, $ 210, p. 165. 

form for proxy, p. 225. 
Voting Trust, when lawful, $ 39, pp. 42, 43. 
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Waiver of forfeiture of franchise, $ 18, p. 20. 

of notiee. See Notice. 
Warranty of justice of the peace calling shareholders' meeting, form 
for, pp. 228-229. 

See Notice. 
Water Oompaniea, plant of, exempt from tax when, $ 134, p. 125. 

state insolvency law noes not apply, $ 170, pp. 141-143. 

provisions relating to aqueducts, $$ 206-215, pp. 164-167. 

condemnation proceedings by, $$ 216-220, pp. 167-170. 
Winding up. See Dissolution. 
Wifbdrawal of capital. See Capital. 
Witness Glanee, form for, p. 224. 
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LEGISLATION OF 1909, 



OHAPTEB 61. 

Relating to change of names of Railroads and other 

corporations. 

CHANGE NOT EFFECTIVE UNTIL CERTIFICATE 
THEREOF IS FILED. — Section 1. Wheneyer any rail- 
road corporation or other corporation, required by law to 
make returns to any official department of the State, shall 
change its name under the general laws of the State, or 
through special act of the legislature, such change shall not 
take effect and such new names shall not be used until 
said corporation shaU haye filed with said official or said 
department a certified copy of the yote of the corporation 
relatiye thereto. 

See. § 22 of this book. 

CERTIFICATES OF ORGANIZATION OF RAILROAD 

AND OTHER CORPORATIONS WHICH DO NOT HAVE 
TO MAKE RETURNS. — Section 2. Wheneyer a corpora- 
tion is organized under the proyisions of section forty-four, 
section fifty-six, or section sixty of chapter fifty-two of the 
reyised statutes or under any other proyision of statute by 
which a return is not now specifically required, such corpora- 
tion shall file with the secretary of state, and if a railroad 
corporation, also with the board of railroad commissioners, a 
certificate signed and sworn to by the president, treasurer 
and a majority of the directors of such corporation, therein 
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setting forth the name of the corporation and all the facts 
in relation to such organization which are necessary to give 
full information in relation thereto; and the organization 
of such corporation shall date from, and it shall have the 
authority and rights of a corporation only after, the time of 
filing said certificate. 

BETUBNS OF OOBPOBATIONS WHICH HAVE NOT 
FILED CHANGE OF NAME. — Section 3. Corporations 
which haye heretofore been organized and the names of 
which heretofore haye been changed, and which haye not 
heretofore filed a report of such change of name, shall with- 
in tiiree months from the taking effect of this act make the 
returns as provided for in sections one and two. — Approved 
March 11. 



CHAPTER 101. 

Amendment of C, 55, R, S,, § 9, relating to Telegraph and 
Telephone Companies issuing coupon or reg- 
istered bonds. 

Section 9. Any corporation organized under the provis- 
ions of this chapter, by vote at a meeting of its stockholders 
called for the purpose, may issue coupon or registered bonds 
to provide means for constructing its lines and plant, fund- 
ing its floating debt, retiring previous bond issues, or for 
the pajnnent of money borrowed for any lawful purpose, 
and may mortgage or pledge as security for the pajrment 
of the principal and interest of such bonds, a part or all 
of its property and franchise. Such bonds may be issued 
in sums not less than one hundred dollars each, payable at 
periods not exceeding twenty years from the date thereof, 
and bearing interest not exceeding six per cent a year, paya- 
ble annually or semi-annually, to an amount which, including 
that of bonds previously issued, unless to be retired by the 
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new issue, shall not exceed in all the capital stock of the 
corporation actually paid in at the time. — Approved March 
18. 

See § 190 of this book. This section is amended by in- 
serting after the words "floating debt" in the fourth line 
thereof the following words; ** retiring previous bond is- 
sues. '* Also by adding after the word ** issued'' in the elev- 
enth line thereof the words ** unless to be retired by the new 
issue." 



OHAPTEB 113. 

Foreign Corporations, 

FOBEION BUSINESS OOBPOBATIONS MUST AP- 
POINT SEOBETABY OF STATE AS ATTOBNEY TO BE- 
OEIVE SEBVIOE OF PBOOESS AGAINST IT. — Section 1. 
Every corporation established under laws other than those 
of this state for any lawful purpose other than as a bank, sav- 
ings bank, trust company, surety company, safe deposit com- 
pany, insurance company or public service company, which 
has a usual place of business in this state, or which is en- 
gaged in business in this state permanently or temporarily, 
without a usual place of business therein, shall before doing 
business in this state, in writing appoint the secretary of 
state and his successor in office to be its true and lawful at- 
torney upon whom all lawful processes in any action or pro- 
ceeding against it may be served, and in such writing shall > 
agree that any lawful process against it which is served on 
said attorney shall be of the same legal force and validity as 
if served on it, and that the authority shall continue in force 
so long as any liability remains outstanding against it in this 
state. 
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POWEB OF ATTORNEY, HOW FILED. The power of 
attorney and a copy of the vote authorizing its execution, 
duly certified and authenticated, shall, upon pajnnent of 
a fee of ten dollars, be filed in the office of the secre- 
tary, and copies certified by him shall be sufficient evidence 
thereof. 

SEBVIOE OF PBOOESS AND FEES. Service of such 
process shall be made by leaving a copy of the process and 
a fee of two dollars in the hands or in the office of the 
secretary, and such service shall be sufficient service upon 
the corporation. 

DUTIES OF THE SEOBETABY OF STATE WHEN 
SEBVED WITH PBOOESS. — Section 2. When legal pro- 
cess against any such corporation has been served upon the 
secretary, he shall immediately give notice to the corpora- 
tion of such service by maU, postage prepaid, directed, in 
the case of a corporation established in a foreign country, to 
the resident manager, if any, in the United States ; and shall, 
within two days after such serivce, in the same manner for- 
ward a copy of the process served upon him to such corpor- 
ation or manager, or to any other person designated by the 
corporation by written notice filed in thet office of the secre- 
tary. The fee of two dollars paid by the plaintiff to the sec- 
retary at the time of the service shall be taxed in his costs, 
if he prevails in the suit. The secretary shaU keep a record 
of the day and hour of the service of aU such processes. 

FOREIGN OOBPOBATIONS MUST FILE OHABTEB, 
BY-LAWS AND OTHEB PABTIOULABS WITH SEOBE- 
TABY OF STATE BEFOBE DOING BUSINESS IN 
STATE . — Section 3. Every such foreign corporation, be- 
fore transacting business in this state, shall, upon pajnnent 
of the fee hereinafter provided, file with the secretary of 
state a copy of its charter, articles or certificate of incorpora- 
tion, certified under the seal of the state or country in which 
such corporation is incorporated by the secretary of state 
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thereof or by the officer having charge of the original record 
therein, a true copy of its by-laws, and a certificate in such 
form as the secretary of state may require, setting forth (a) 
the name of the corporation ; (b) the location of its principal 
office; (c) the names and addresses of its president, treas- 
urer, clerk or secretary and of the members of its board of 
directors ; (d) the date of its annual meeting for the election 
of officers; (e) the amount of its capital stock, authorized 
and issued, the number and par yalue of its shares, and the 
amount paid in thereon to its treasurer. 

OEBTIFIOATE, HOW MADE. — Said certificate shall be 
subscribed and sworn to by its president, treasurer or clerk. 

OFFICERS LIABLE TO PENALTIES FOB FALSE 
OB FBAUDULENT STATEMENTS. — The officers aud di- 
rectors of such corporation shall be subject to the same pen- 
alties and liabilities for false and fraudulent statements and 
returns as officers and directors of a domestic corporation. 

PENALTIES. -:- Every officer of such a corporation which 
fails to comply with the requirements of this section and of 
sections one and six, and every agent thereof who transacts 
business as such in this state shall, for such failure, be liable 
to a fine of not more than five hundred dollars. 

NOT TO AFFECT VALIDITY OF OONTBACTS. CAN- 
NOT MAINTAIN ACTIONS WITHOUT COMPLIANCE. — 
Such failure shall not affect the validity of any contracts 
with such corporation, but no action shall be maintained or 
recovery had in any of the courts of this state by any such 
foreign corporation so long as it fails to comply with the re- 
quirements of said sections. 

See § 6 of this act. 
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00BP0RATI0N8 DOING BUSINESS NOT PEBMIT- 
TED BY DOMESTIC OOBPOBATIONS, EXCLUDED. — 
Section 4. The secretary of state shall refuse to accept or 
file the charter, certificate or other papers of, or accept ap- 
pointment as attorney for service for, any such corporation 
which does a business in this state, the transaction of which 
by domestic corporations is not then permitted by the laws 
of this state. 

MUST FILE OEBTIFICATE ON INCBEASE OF CAPL 
TAL. — Section 6. All such foreign corporations shall, 
within thirty days after the pajnnent in of an increase of 
capital stock, upon payment of the fee hereinafter provided, 
file in the office of the secretary of state a certificate of the 
amount of such increase and the fact of such payment, 
and sworn to by its president, treasurer or clerk. 



MUST FILE OEBTIFICATE ON BEDUOTION OF CAP- 
ITAL. — Within thirty days after the vote of such corpora- 
tion authorizing a reduction of its capital stock, a copy of 
such vote, signed and sworn to by the clerk of the corpora- 
tion, shall, upon payment of the fee hereinafter provided, be 
filed in the office of the secretary of state. 

CHANGES IN OBIOINAL OEBTIFICATE TO BE 
FILED. — Section 6. Every such foreign corporation shall 
annually, within thirty days after the date fixed for its an- 
nual meeting last preceding the date of such certificate, or 
within thirty days after the final adjournment of said meet- 
ing, but not more than three months after the date so fixed 
for said meeting, prepare and file in the office of the secre- 
tary of state, upon pajnnent of a fee of ten dollars, a certifi- 
cate signed and sworn to by its president, treasurer or clerk 
showing the change or changes, if any, in the particulars in- 
cluded in the certificate required by section three made since 
the filing of said certificate or of the last annual report. 

See § 7 of this act. 
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PENALTIES FOB NOT FILINO OHANOES. — Section 7. 
Any 8uch foreign corporation which omits to file the certifi- 
cate required by section six, shall forfeit to the state not less 
than flye nor more than ten dollars for each day for fifteen 
days after the expiration of the period therein named, and 
not less than ten nor more than two hundred dollars for each 
day thereafter, dnring which such omission continues. 



DUTY OF SEOEETABY OF STATE WHEBE OOBPOB- 
ATION FAILS TO COMPLY WITH THIS ACT. — Sec 
tion 8. The secretary of state, upon the failure of any such 
corporation to file the certificate required by section six, 
shall forthwith notify such corporation, and the notice shall 
contain a copy of this and the two preceding sections, but 
failure on the part of the secretary of state to so notify shall 
not relieye any corporation of any of the duties or liabilities 
imposed thereon by this act. 

OFFIOEBS PEBSONALLY LIABLE, WHEN.— Section 
9. The officers of such foreign corporations shall be jointly 
and seyerally liable for all the debts and contracts of the 
corporation contracted or entered into while they are officers 
thereof, if any statement or report which is required by the 
proyisions of this act is made by them which is false in any 
material representation and which they know to be false; 
but only the officers who sign such statements or reports 
shall be so liable. — ^Approved March 19. 
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OHAPTEB 127. 

Corporation Taxes, 

SUSPENSION OF OHABTEB ON FAILURE TO PAY 
ANNUAL FRANCHISE TAX. — Section 1. The secretaxy 
of state shall prepare a list of all corporations, giving the 
corporate name, the name of the treasurer last filed in the 
office of the secretary of state, and the amount of the annual 
franchise tax due for the year nineteen hundred and seven, 
except those which have been duly excused as provided by 
statute t)r dissolved by decree of court, which have not paid 
their franchise tax for the year nineteen hundred and seven, 
which list shall be published three times for three consecu- 
tive weeks in the month of July, nineteen hundred and nine, 
in three places within the state of Maine, namely, Bangor, 
Augusta and Portland, in such newspaper in each place as 
the secretary of state may select. The charter of any cor- 
poration so advertised' wMch shall fail to pay said franchise 
tax, and the expenses of advertising the same on or before 
the first day of December, in the year of our Lord, nineteen 
hundred and nine, shall be suspended, and such corporation 
shall have no right to use the same. A charter so suspended 
may be revived by payment of all franchise taxes and ex- 
penses of advertising as aforesaid due from the corporation 
at the time of such pajnnent. Any corporation where the 
charter shall have become suspended as aforesaid, shall con- 
tinue liable for its yearly franchise tax, but while its char- 
ter is suspended as aforesaid, no notice relating to said 
franchise tax need be sent to the corporation by any State 
officer. The data covering the avoiding of said charter, 
to wit: The fact of the publication of the same and the 
dates thereof, and the avoidance of said charter by reason 
of such publication, and the failure to pay said overdue 
franchise tax as herein provided, shall be so entered upon 
the corporation records of the State and be certified by the 
secretary of state as evidence of the suspension of the 
charter of such corporation. That the sum of five hundred 
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dollars be and hereby is appropriated to pay the expense 
thereof. 

See § 132 of this book. 

PENALTY FOB OABBTINO ON CORPORATE BUSI- 
NESS AFTER SUSPENSION OF CHARTER UNDER PRE- 
CEDING SECTION. — Section 2. Any person or persons 
who shall undertake to do business, or do business of any 
kind in behalf of any such corporation, or shall hold out 
such corporation as doing business, or shall sell, transfer or 
put upon the market any stocks or other evidence of indebt- 
edness whatsoeyer of any such corporation while the char- 
ter remains suspended as herein provided, shaU be subject 
to a fine of three hundred dollars for the benefit of the 
state. — ^Approved March 24. 

See § 133 of this book. 



CHAPTER 244. 

To prohibit corporations from transmitting Electric Power 

beyond the confines of the State. 

CORPORATIONS, UNLESS ESPECIALLY CHARTERED 
THEREFOR, CANNOT FURNISH ELECTRIC POWER 
BEYOND STATE LIMITS WHEN GENERATED WITH- 
IN STATE LIMITS. — Section 1. No corporation, unless 
expressly authorized so to do by special act of legislation 
shall transmit or convey beyond the confines of the state 
for the purpose of furnishing power, heat or light, any elec- 
tric current generated directly or indirectly by any water 
power in this state ; nor sell or furnish, directly or indirect- 
ly, to any person, firm or corporation, any electric current 
so generated to be transmitted or conveyed beyond the con- 
fines of the state for any such purposes. 
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RAILB0AD8 EXCEPTED. Nothing in fhis act, how- 
eyer, shall prevent any railroad corporation doing business 
in this state from transmitting electric current, however 
generated, beyond the confines of the state for the purpose 
of operating its road between some point in this state and 
any point or points beyond its confines. 

PENALTY FOB VIOLATION. — Section 2. Any cor- 
poration violating any of the provsions of this act may be 
dissolved and its franchises be forfeited to the state upon 
proper proceedings to be instituted by the attorney general 
whenever directed by the governor. 

NOT TO APPLY TO EXISTINO OOBPOBATIONS NOB 
IMPAIB 00NTBA0T8.— Section 3. This act shall not ap- 
ply to any corporation now engaged in conveying or trans- 
mitting electric current beyond the confines of the state or 
chartered or empowered so to do, nor affect or impair any 
existing contracts for the transmission of electric current be- 
yond the confines of the state. — Approved April 2. 
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